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	Notice Regarding EB-5 Regional Center Program Reauthorization AND ASSOCIATED MODIFICATIONS
	The New EB-5 Legislation requires heightened compliance standards of the Company, the Job Creating Entity and of the Regional Center. As of the date hereof, much of the requirements under the New EB-5 Legislation remain subject to interpretation and f...
	The Company is aware that USCIS had, as of January 2022, over thirteen thousand (13,000) Form I-526 Immigration Petition by Alien Entrepreneur petitions (each, an “I-526 Petition”)1F  pending. As such, while projected timelines for subsequent adjudica...
	I.   PROJECT ORGANIZATIONAL STRUCTURE
	II.   THE DEVELOPMENT TEAM
	A. Regional Center
	B. Manager
	C. Fund Administrator
	D. Project G JCE and Project G Project Company
	E. Project H JCE and Project H Project Company
	F. Developer
	G. Development Management Team
	H. Project Consultants
	I. Placement Agent

	III.   OFFERING SUMMARY
	IV.   THE OFFERING
	A. General
	B. Suitability Standards
	C. The Subscription Procedure
	D. Escrow Agreement
	E. Closings
	F. Risk Factors
	G. Payment of Company Expenses and Administration
	H. Formation
	I. How to Subscribe
	J. Miscellaneous
	1. Reports to Investors. Investors will have the right to receive certain tax-related, operating and other financial reports, as more fully set forth in the Operating Agreement.
	2. Certain Regulatory Matters. The Company is not registered and does not currently intend to register as an investment company and, therefore, should not be required to adhere to certain investment policies and the other requirements and investor pro...
	3. Foreign Investors. Investors should consult their tax advisors with respect to the U.S. federal, state and other and the foreign tax consequences of an investment in the Company, including the requirements with respect to U.S. federal and state wit...

	K. Conflicts of Interest
	L. Regulation BI

	V.   DESCRIPTION OF THE PROJECT
	A. Introduction
	B. Brooklyn Basin Master Planned Community
	C. Brooklyn Basin Location
	D. Brooklyn Basin EB-5 Project Details
	E. Subject Property Area Profile
	F. Capitalization
	G. Use of Funds
	H. Project Development Timeline
	I. Financial Performance
	J. Market Analysis
	1. U.S. Apartment Rental Market
	2. Local Market

	K. Marketing Strategy
	L. Legal Proceedings
	M. Real Property
	N. Regional Center
	O. Company
	P. Fund Administrator
	Q. Manager
	R. Project G JCE and Project G Project Company
	S. Project H JCE and Project H Project Company
	T. Developer
	U. Development Management Team
	V. Urbanite Capital, LLC
	W. Regulatory Matters

	VI.   IMMIGRATION MATTERS
	A. Overview
	B. I-526E Petition Process
	1. New Commercial Enterprise. There must be evidence that shows that the enterprise is new, and authorized to transact business in the territory of the Regional Center under the applicable terms and conditions of the EB-5 Program.
	2. Investment Capital. The petition must be supported by evidence that the petitioner has invested the minimum required capital, i.e., the Investor’s entire $800,000 Subscription Proceeds. USCIS expects these funds to be “at risk” throughout the Inves...
	3. Source of Capital. Evidence must support the legal acquisition of capital. Funds earned or obtained in the United States while the Investor was in unlawful immigration status are not deemed to be lawfully acquired.
	4. Management of Company Business. The Manager shall have the authority and discretion to administer the Company’s business. The exercise of any power conferred by the Operating Agreement shall constitute the act of and be binding upon the Company. Th...
	5. Amount of the Investment. The I-526E Petition must be supported by evidence that the required minimum sum has been invested.
	6. Employment Creation. There must be evidence that, as of the end of the 2-year period of each Investor’s conditional residence (deemed and projected by USCIS to be 2.5 years after adjudication of the I-526E Petition, excepting the undetermined, but ...

	C. Regional Centers
	D. Economic Report
	E. I-526E Petition Approval Not Guaranteed
	F. Consular Processing or Adjustment of Status
	G. Removal of Conditions
	H. Removal of Conditions Not Guaranteed
	I. Preservation of Eligibility for Removal of CLPR Status

	VII.   RISK FACTORS
	A. Risks Related to the Company’s Proposed Business-General
	1. The Company’s success is directly dependent on the Project. The success of an investment in the Company will be directly dependent upon the success of the Project Companies’ and the Project’s business operations. There can be no assurances that the...
	2. The Company bears substantial risk at this stage of the Project. Purchasers of Units will be providing a portion of the risk capital for the Project’s pursuant to the EB-5 Loans and contributing to certain costs of the Project, and will be investin...
	3. There are inherent conflicts of interest of the JCEs, Project Companies, Developer, Manager and Regional Center with those of the Company. Conflicts of interest may have a negative impact on the time, attention and resources spent on the Project an...
	(a) The JCEs, Project Companies, Developer, Manager, Regional Center and/or their affiliates have and will continue to acquire and to operate other real estate projects for their own respective accounts, even if such projects may be deemed competitive...
	(b) The JCEs, Project Companies, Developer, Manager, Regional Center and/or their affiliates will not be required to disgorge any profits or fees or other compensation they may receive from any other business they own separate from the Project, and In...
	(c) Investors will also not be entitled to receive or share in any of the profits, fees or compensation from any other business owned and operated by the Manager and Regional Center and/or their owners for their own benefit.
	(d) The JCEs, Project Companies, Developer, Manager, Regional Center and/or their affiliates and their managers and any of their personnel are not required to devote all or substantially all of their time and efforts to the affairs of the Project and ...
	(e) Legal counsel for the Company has been selected by the Manager. There is no separate counsel for the Company and/or Manager, including in connection with the formation of the Company, the drafting of the Operating Agreement, the Subscription Agree...
	(f) Neither the Company, Manager nor Regional Center has adopted a conflict of interest policy regarding addressing actual or potential conflicts of interest that may arise. The Regional Center, Manager and/or their principals have and/or may have an ...

	4. An investment in the Company involves a high degree of risk and reliance on the Manager. An investment in the Company involves a long-term commitment with very little return, if any, on investment and no certainty regarding the return of Subscripti...
	5. The EB-5 Loan Agreements and other Offering-related documents have been negotiated by the Company and may not reflect the best interests of Investors. The EB-5 Loan Agreements and other documents related to the Offering have been drafted on the ter...
	6. The liability of the Manager to Investors and the Company is limited and subject to indemnification. Except as otherwise specifically set forth in the Operating Agreement, neither the Manager nor its designated agents or affiliates shall be persona...
	7. The Manager of the Company and the Regional Center will be entitled to certain fees and will not be precluded from conducting business together. The Manager will receive a substantial economic benefit for its efforts associated with setting up the ...
	8. The Company’s investment is not diversified. The Company will invest its capital in two assets (i.e., the EB-5 Loans) which relate to one project (i.e., the Project, inclusive of Project G and Project H), thus providing limited diversification. Fur...
	9. The Company’s success is dependent upon the successful implementation of the Business Plan. The success of the Company will largely depend upon the Project Companies’ success in implementing the Business Plan. Because many of the factors necessary ...
	10. The Business Plan contains estimates that may not be met. Any performance estimates that the Company, JCEs or Project Companies may provide (including assumptions about revenue projections, construction costs and job creation estimates), and any p...
	11. The Project will be subject to catastrophic and force majeure events which may not be covered by insurance. The Project may be subject to catastrophic events and other force majeure events, such as fires, earthquakes, adverse weather conditions, d...
	12. Investment in the Project is highly speculative. Investing in real estate as contemplated by the Project Companies involves an inherent exposure to fluctuations in the real estate market, and commercial and other improvements and general economic ...
	13. The Company’s investment is illiquid. The Project may not be easy to liquidate or refinance. There can be no assurance that the EB-5 Loans will be paid or as to the timing of their repayment.
	14. Success of the Project will, in part, depend on the local, United States’ and global economies. The business of the Project Companies and their affiliates is volatile in nature and dependent upon many factors, including the state of the local, nat...
	15. The bankruptcy or insolvency of the JCEs or Project Companies could impair repayment of the EB-5 Loans. There can be no assurance that the JCEs or Project Companies will not become insolvent and, possibly, the subject of voluntary or involuntary b...
	16. Risk Associated with Coronavirus. The Company continues to carefully follow the news of the spread of the Coronavirus (COVID-19) and the public and regulatory agency fears that such epidemic will have on the confidence of investment offerings on a...

	B. Special Risks Associated with the Project
	1. The Project has limited operating history. Because the Project has not yet been developed, it has limited operating history. The Company has no historical financial information regarding the Project upon which a Subscriber can base his or her inves...
	2. The Project Companies may not be able to obtain the remainder of the funds required to develop and complete construction of the Project. The EB-5 Loans funded by the Offering represent approximately 18.0% of the total funds projected to be required...
	3. Unique Risks of Multifamily Housing Business. Multifamily housing construction projects have certain unique risk factors, including the following:
	(i) The location of the Project is a key factor in attracting prospective renters of units, and any material and adverse change in the surrounding area of the Project will have a significant adverse effect on rental rates and the ability to operate pr...
	(ii) Results of operations are subject to risks inherent in the multifamily industry, such as the demand for residential housing in the general vicinity of the Project, which could materially and adversely affect such Project.
	(iii) Competition from other multifamily properties, located in close proximity to the Project may reduce the demand which could materially and adversely affect the Project.
	(iv) The success of the Project depends on key management personnel whose continued service is not guaranteed, and their departure could materially and adversely affect the Project.
	(v) Adverse economic conditions in general may have a material and adverse effect on the Project, affecting rental rates, occupancy rates and the ultimate operating results of the Project.

	4. Reduction in Project value may impact the JCEs’ ability to repay the EB-5 Loans. In the event the value of the Project falls below the then equity of the Project Companies (which may be zero), the JCEs’ ability to repay the EB-5 Loans will be delay...
	5. A delay in completion of the Project will impact profitability. Included in the Business Plan is a time schedule for the completion of the Project and projections for revenues associated with tenant occupancies planned to be developed as part of th...
	6. The Project may incur cost overruns. Cost overruns may be encountered as a result of numerous factors, including delay in the development process and the failure of certain contracted parties to complete their work in accordance with the contracted...
	7. Impact on Construction Costs as a Result of the Russia-Ukraine War.  Since the start of the Russia-Ukraine conflict in February 2022, there have been steep price increases in the global lumber industry, in the energy markets and various other secto...
	8. The EB-5 Loans are subordinated. The EB-5 Loans will be subordinated to the payment of the Construction Loans, as more fully described below. Therefore, in the event of a foreclosure on the JCEs’ or Project Companies’ collateral under any indebtedn...
	9. The Project will be subject to the risks of leverage. The Project is expected to obtain financing from the Project G Construction Loan and Project H Construction Loan, including first mortgage financing on Project G and Project H, respectively, bot...
	10. Mechanics’ liens will also rank higher in priority over the EB-5 Loans. The Project may be subject to mechanics’ liens which entitle each of the holders of such liens to foreclose on the Project. State law provides any person who supplies services...
	11. The JCEs, Project Companies, Development Entities and their affiliates will receive fees, regardless of the Project’s performance. The JCEs, Project Companies, Development Entities and their affiliates will receive various fees for services render...
	12. Increased competition may reduce profitability. Competitors of the Project include other multi-family and single-family developments in the vicinity of the Project that may enter the Oakland or nearby markets at approximately the same time. While ...
	13. Unfavorable publicity could harm the Project’s reputation. Bad publicity or bad word-of-mouth regarding the quality or safety of a residential housing development has harmed other businesses similar to the Project and could undermine the success o...
	14. Environmental concerns relating to unknown contaminated sites near the Project. There are no known contaminated sites near the location of the Project. However, if the Project is located on or abutting any contaminated sites, or if any contaminati...
	15. Being forced to sell its interests in the Project may result in potential losses to the Project Companies. The likelihood of payment of certain expenditures associated with the Project (principally payments to the Company and to other lenders and ...
	16. The Company’s success is dependent on the JCEs, Project Companies, their affiliates and respective management teams. The Company’s success is dependent on the ability of the JCEs, Project Companies, Development Entities and their respective manage...
	17. The Company is relying on the JCEs, Project Companies and the Development Entities for information regarding the Project. Certain information regarding the Project contained in this Memorandum and in the Business Plan is based on information provi...
	18. The Manager, JCEs, Project Companies and their affiliates are involved in other ventures, including in the real estate area. The Manager, JCEs, Project Companies and their affiliates are currently involved in other projects and in the future may a...
	19. The Project may be subject to product liability and warranty claims. The Project may be subject to technical risks, including design errors, defects in construction and materials, mechanical breakdown, failure to perform according to design specif...
	20. The Project is dependent on labor, some of which may belong to unions. Non-union staff in various areas of the Project may be subject to union organization activities. There can be no assurance that the unions will abide by the terms of any collec...
	21. The Project may face materials shortage or inflation of costs. There is significant construction activity in the Brooklyn Basin area, resulting in substantial demand for materials that are required for development of the Project. Delays in receivi...
	22. The Project may be impacted by reduced availability of professional consultants and governmental and the Project Companies’ personnel required to design, approve and complete the Project. There is substantial real estate entitlement and developmen...
	23. Project H is in early stages of development and planning and could materially change. Project H is currently in early stages of development and planning and the Project H Company and the Development Entities related to Project H have not finalized...
	24. The Project may not qualify for or otherwise be adversely impacted by the OZ Financing. The Project G JCE is intended to constitute a "qualified opportunity zone business" pursuant to Section 1400Z-2(d)(3) of the Internal Revenue Code, and one or ...

	C. Risks Related to the Offering
	1. Determination of the Offering Price and other terms of the Units have been arbitrarily determined. The Offering Price for each Investor, the returns proposed to be paid to Investors and other terms of the Units may not bear any correlation to the a...
	2. There will be no public market for the Units and the Units are subject to significant restrictions on transferability, including under securities laws. There is no public market for the Units and no such market is expected to develop in the future....
	3. The Operating Agreement also limits transferability of Units. Pursuant to the Operating Agreement, the Units are not readily transferable and no transfer of Units may be made unless, in addition to the satisfaction of other conditions precedent, (i...
	4. This Memorandum and the Business Plan contain forward-looking statements which are subject to associated risks. This Memorandum and the Business Plan contains certain forward-looking statements within the meaning of Section 27A of the Securities Ac...
	5. The exemption from registration under the Securities Act relied upon by the Company may be inapplicable. The Units are not registered with the SEC and the Offering is being made pursuant to certain exemptions from state and federal registration req...
	6. Absence of Regulatory Oversight. The Company is not registered as an investment company under the Investment Company Act and, accordingly, the provisions of the Investment Company Act (which, among other things, require investment companies to have...
	7. Limited Financial Information. The Company will deliver to each Investor an annual financial report consisting of (a) a balance sheet, (b) a profit and loss statement, (c) a statement showing the source and amount of distributions made to the Inves...
	8. Migration brokers engaged by the Company may be subject to regulation. The Company may use (or be deemed to have used) finders, agents, brokers, and foreign introducers of capital to seek potential Investors, including “migration brokers” (describe...
	9. There is no certainty of returns to Investing Members. The costs of developing, selling or renting and operating the Project or the remainder of the Project will not be supported by a binding guaranty by any party, including the JCEs and Project Co...
	10. Risks from insufficient subscriptions or I-526E Petition Approvals. If the Company fails to fully subscribe the Offering, or sufficient I-526E Petitions are not approved, then failure to realize sufficient capital from Investors will require the P...
	11. The Company may be unable to enforce the terms of the I-526E Petition Denial Guaranty. The Manager of the Company, in good faith, negotiated the terms of the Guaranty with the Guarantor stipulated under the I-526E Petition Denial Guaranty for the ...
	12. The Financials of the Guarantor are subject to a Non-Disclosure Agreement between the Manager and the Guarantor. The Guarantor’s financial information is subject to a non-disclosure agreement and Investing Members not only waive any and all rights...
	13. The Company’s legal counsel does not represent the Investors. The Company, whose interests differ from those of Subscribers and Investors, will be represented by legal counsel, which counsel is not representing the Investors. Subscribers should se...
	14. The English language version of the documents control. This Memorandum, the subscription documents and all of the exhibits referenced to in this Memorandum or the subscription documents are written in the English language. The English language ver...
	15. The Company may have limited ability to refund Subscription Proceeds to Investing Members whose I-526E Petitions are denied. In the event an Investing Member’s I-526E Petition is denied by USCIS, the Company expects to return an Investing Member’s...
	16. An Investing Member’s Administrative Fee shall not be refundable upon an I-526E Petition Denial or Expulsion Event. The Administrative Fee will be released by the Escrow Agent to the Manager’s operating account when an Investing Member’s Subscript...
	17. Investors may be required to return distributions received from the Company. The principles of law governing the limitation of liability of members in a limited liability company are governed by the Limited Liability Company Act. Although generall...
	18. Investors bear the risk of fluctuations in exchange rates. The functional currency of the Company and the EB-5 Loans will be U.S. dollars. An Investor’s Subscription Proceeds, and distributions of available cash, if any, from the Company will be s...
	19. There may be tax and other implications of the investment in the Investor’s home country. Making an investment in the Company and applying for an EB-5 Visa may have intended or unintended tax, foreign exchange, repatriation of repayments, currency...
	20. The Company and the Investors may be required to meet certain anti-money laundering regulations. The Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “USA Freedom Act”) ...

	D. Tax Risks
	1. There are risks related to the status of the Company for federal and state income tax purposes. The Company has been organized as a limited liability company under the laws of the State of California. The Company will not apply for a ruling from th...
	2. Investors may have possible U.S. federal and state income tax liability in excess of cash distributions. Each Investor will be taxed on the Investor’s allocable share of the Company’s taxable income, regardless of whether the Company distributes ca...
	3. The deductibility of losses will be subject to certain limitations. The deductibility of various Company expenses allocable to certain Investors may be subject to various limits for U.S. federal income tax purposes. It is possible that losses of th...
	4. State and local taxes may require withholding. The state in which an Investor resides may impose an income tax upon such Investor’s share of the Company’s taxable income. Further, states in which the Company operates may impose income taxes upon an...
	5. Non-U.S. resident withholding taxes may apply. Investors during periods that they are not U.S. citizens or tax residents will be subject to federal tax withholding on their share of the Company’s income and to state and local tax withholding as wel...
	6. Non-U.S. Investors may be subject to U.S. income tax and required to file U.S. income tax returns. Because if the Company may be deemed to be is “engaged in a U.S. trade or business,” non-U.S. Investors may will be required to file U.S. income tax ...
	7. The Company may have tax obligations that exceed its available cash, which could reduce cash available to distribute to Investors. The Company is required to remit withholding taxes on behalf of non-U.S. investors based on its taxable income. Depen...
	8. Investors will have to rely on the Company for reporting of information. The Company will file an information return on IRS Form 1065 and will provide information on Schedule K-1 to each Investor following the close of the Company’s taxable year. D...
	9. Tax auditing procedures will be under the control of the Manager. Any audit of items of income, gain, loss or credits of the Company will be administered at the Company level. The decisions made by the Manager with respect to such matters will be m...
	10. Changes in federal and state income tax laws and policies may adversely affect Investors. There can be no assurance that U.S. federal and state income tax laws and IRS administrative policies respecting the income tax consequences described in thi...
	11. The IRS may take different positions with respect to tax issues. The Company will not seek rulings from the IRS with respect to any of the federal income tax considerations discussed in this Memorandum. Thus, positions to be taken by the IRS as to...
	12. The Company’s delivery of Schedule K-1s to the Investors may be delayed. The Company may not be able to provide final Schedule K-1s to Investors for any given fiscal year until after April 15 of the following year. The Company will endeavor to pro...

	E. Immigration Risk Factors
	1. The Regional Center Program has materially changed under the terms of the New EB-5 Legislation. As described above, the Regional Center Program has been reauthorized through the enactment of the New EB-5 Legislation and is subject to the terms ther...
	2. The Offering may not qualify under the New EB-5 Legislation. While efforts have been made to structure the Offering so that Investing Members may meet EB-5 immigrant visa requirements under 8 U.S.C. § 1153 (B)(5)(a) - (D); Immigration Act § 203 (B)...
	3. Risks related to New USCIS Forms Published under the New EB-5 Legislation. Since the enactment of the New EB-5 Legislation, USCIS has published several new forms and application processes, including but not limited to the Form I-956, I-956F Petitio...
	4. There can be no assurance of attaining lawful permanent residence. Even after I-526E Petition Approval, there can be no assurance that the Investor, his or her spouse or any of their minor, unmarried children will be granted lawful permanent reside...
	5. There is an assumption of inadmissibility. Investment in the Company is only a part of the requirement for meeting the EB-5 Program residency status. In addition, USCIS will require that Investors and their family members pass a background check. A...
	(a) persons who are found to have a communicable disease of public health significance,
	(b) persons who are found to have, or have had, a physical or mental disorder and behavior associated with the disorder which poses or may pose, a threat to the property, safety, or welfare of the alien or of others, or have had a physical or mental d...
	(c) persons who have been convicted of a crime involving moral turpitude (other than a purely political offense), or persons who admit having committed the essential elements of such a crime,
	(d) persons who have been convicted of violating any law or regulation relating to a controlled substance or have admitted to having committed or admit to committing acts which constitute the essential elements of the same,
	(e) persons who are convicted of multiple crimes (other than purely political offenses) regardless of whether the conviction was in a single trial or whether the offenses arose from a single scheme of misconduct and regardless of whether such offenses...
	(f) persons who are known, or for whom there is reason to believe, are, or have been, traffickers in controlled substances,
	(g) persons engaged in prostitution or commercialized vice,
	(h) persons who have committed in the United States certain serious criminal offenses, regardless of whether such offense was not prosecuted as a result of diplomatic immunity,
	(i) persons excludable on grounds related to national security, related grounds, or terrorist activities,
	(j) persons determined to be excludable by the Secretary of State of the United States on grounds related to foreign policy,
	(k) persons who are or have been a member of a totalitarian party, or persons who have participated in Nazi persecutions or genocide,
	(l) persons who are likely to become a public charge at any time after entry,
	(m) persons who were previously deported or excluded and deported from the United States,
	(n) persons who by fraud or willfully misrepresenting a material fact, seek to procure (or have procured) a visa, other documentation or entry into the United States or other benefit under the Immigration Act,
	(o) persons who have at any time assisted or aided any other alien to enter or try to enter the United States in violation of law,
	(p) certain aliens who have departed the United States to avoid or evade U.S. Military service or training,
	(q) persons who are practicing polygamists, and
	(r) persons who were unlawfully present in the United States for continuous or cumulative periods in excess of 180 days.

	6. There may be significant delays in obtaining conditional lawful permanent resident status. USCIS processing times are fluid and the processing times found on USCIS website are not always accurate. In addition, as a result of the COVID-19 pandemic t...
	7. Following grant of conditional lawful permanent residency, an Investor must adhere to certain residency requirements. Investors who obtain conditional or unconditional lawful permanent resident status must intend to make the United States their pri...
	8. It is a requirement of the EB-5 Program that an Investor’s source of funds be lawful and traceable. Investors must demonstrate to USCIS that the funds invested in the Company were obtained through lawful means. Likewise, each Investor must document...
	9. Change in I-526E Processing. On January 29, 2020, USCIS issued Policy Guidelines concerning its stipulated attempt to address fairness concerns with coordinating I-526E Petition adjudications with U.S. State Department visa allocations (see below f...
	10. A visa or adjustment of status may not be available following I-526E Petition Approval. Following I-526E Petition approval, the Investor, his or her spouse and qualifying children must timely apply for an immigrant visa or adjustment to permanent ...
	11. Lawful permanent residence is initially granted conditionally. Lawful permanent residence status granted initially to the Investor, his or her spouse and their qualifying children is “conditional;” the Investor, his or her spouse and their qualify...
	12. There is limited regulatory clarity regarding removal of conditions. USCIS and the courts have determined some standards to be followed by USCIS in some, but not all, circumstances. The Company may make certain management decisions in the absence ...
	13. Grant of a visa is subject to numerical quotas. Currently, 10,000 EB-5 immigrant visas are allocated annually to alien investors and the spouses and qualifying children of investors of which 3,000 are currently restricted to regional centers. EB-5...
	14. Sufficient visas may not be available because of country quotas. Typically, 9,940 EB-5 immigrant visas are allocated annually, on a fiscal year beginning October 1, to EB-5 investors and their spouses and qualifying children. The global allocation...
	If worldwide demand as tempered by the 7% per country limit were to exceed the global annual allocation of visas, the State Department could impose a “cut-off date” for all countries as well (but this has not yet ever happened for EB-5). An investor r...
	https://travel.state.gov/content/travel/en/legal/visa-law0/visa-bulletin.html. Waiting lists for people born in Backlogged Countries could persist indefinitely.
	As a result, for investors born in Backlogged Countries and not otherwise “chargeable” to a different country, delays in the processing for immigrant visa or adjustment of status application to conditional permanent residence may occur. An investor bo...
	Other changes in the administration of the visa preference system may affect and even preclude the ability to obtain a visa for lawful permanent residence or to adjust to lawful permanent residence. Therefore, it is difficult to accurately predict how...
	The U.S. State Department has imposed “cut-off dates” for investors born in Mainland China and, at times, Vietnam and India. Mainland China does not include Macau, Taiwan, and, currently, Hong Kong, though an interpretation of a July 14, 2020 Executiv...
	Notwithstanding the foregoing, the June 2022 Visa Bulletin is current for investors born in Mainland China that invest in Rural Projects. Of course, there is no assurance that this will remain current in the future depending on a variety of factors in...
	An increase in USCIS adjudication of tens of thousands of I-526E Petitions and an increase in I-526E Petitions under the EB-5 legislation enacted in March 2022 could result in reinstatement of cut-off dates for Vietnam, India, or other countries.
	Numerous events could occur during the wait for visa numbers resulting in loss of immigration benefits. For instance, for investors who file I-526E Petition after September 30, 2026, the legislation allowing credit for indirect job creation based on r...
	The longer the period of waiting for a visa number, the greater the risk of a child “aging out.” For example, if an investor chargeable to Mainland China waited 17 years between EB-5 petition filing and visa number availability, and if I-526E Petition...
	15. COVID-19 Pandemic Effect on Visa Processing and I-526E Petition Processing. On January 8, 2021, USCIS issued an update explaining the agency’s unprecedented delays with respect to processing intakes of new applications and petitions that are filed...
	16. COVID-19 Vaccination Requirement for Immigrant Applicants. Beginning in November 2021, all immigrants seeking entry into the United States either through a US consulate or through an adjustment of status (both as described herein) would, in additi...
	17. The EB-5 Program requires active participation in the Company’s business. The EB-5 Program requires that an applicant is actively involved in the business affairs of the Company. The failure to be actively involved may jeopardize the I-526E Petiti...
	18. Several requirements must be met to qualify for the EB-5, Fifth Preference visa status. The EB-5 Program has many requirements that must be met to the satisfaction of USCIS. The failure to meet any of these requirements to the satisfaction of USCI...
	19. Family members may be or become ineligible in certain situations.
	(a) The spouse of an Investor may accompany or follow to join an Investor who has been granted conditional lawful permanent residence provided that the Investor and the spouse, deemed a derivative beneficiary, were married at the time of the Investor’...
	(b) Children or step-children of the Investor may accompany or follow to join an Investor who has been granted conditional lawful permanent residence provided that the Investor can establish parentage or step-parentage at the time of the Investor’s fi...
	(c) A “child” is someone under the age of 21 years who is unmarried. If a child attains the age of 21 or marries before being admitted to the U.S. as a lawful permanent resident or adjusting to lawful permanent resident status, the former child, now d...
	(d) Under some circumstances, a child who becomes 21 years of age or marries while holding conditional lawful permanent resident status may remain eligible to remove conditions. Failure to meet qualifying conditions, most of which are not within the c...
	(e) Upon the death of an Investor before conditions are removed, a spouse and qualifying children of the Investor are entitled to seek removal of conditions by submission of the same evidence demonstrating compliance with required criteria that USCIS ...
	(f) It is unclear under USCIS procedures if a child who loses the status of “child” before the death of the Investor is entitled to seek removal of conditions. USCIS regulations are silent on this matter. If USCIS does not extend this benefit, such a ...

	20. An insufficient number of Investors may result in delays in the Project. Regional center designations are based on the full investment of many different investors in a single project. Although some regional centers’ projects are in great demand an...
	21. The job creation formula in the Economic Report may be challenged. There is a risk that USCIS may challenge the job creation formula utilized with respect to the Project. USCIS rules and policy for crediting investors with indirect job creation ar...
	22. Estimates and assumptions in the Economic Report may prove to be inaccurate. The estimated number of jobs to be created by the development and operation of the Project is the result of the findings of the Economic Report. The estimates are based o...
	23. Risks Related to Bridge Financing. USCIS policy allows EB-5 funds to replace certain bridge financing, in the form of either debt or equity, and thereby to receive credit for the job creation caused by such bridge financing. However, USCIS may fin...
	24. The Regional Center may lose its USCIS designation as a regional center. A regional center may lose certification and an NCE or JCE may become debarred from the EB-5 Program. If USCIS does not approve or affirm the Regional Center’s designation or...
	25. Risk of Regional Center Termination. The New EB-5 Legislation provides some relief for investors who are sponsored by Regional Centers that are terminated not as a result of issues including the NCE that is receiving investor funds. The New EB-5 L...
	26. Risk of Project Denial. Pursuant to the New EB-5 Legislation, USCIS has issued Form I-956 for the project exemplar. If the exemplar were to be denied, then there is a material risk that the I-526E Petitions of all investors in the NCE would be den...
	27. The Investor’s capital must be “at-risk”. In order for an I-526E Petition to be approved, the Investor’s investment must be “at risk” throughout the period of the Investor’s conditional residence period in the United States. If adjudication is mad...
	28. There is inherent uncertainty in agency adjudication. Even if none of the circumstances described in this “Immigration Risk Factors” section occur, the investor is subject to the risk inherent in the nature of the adjudicating agency. It is not un...
	29. Impact of the New EB-5 Legislation on Adjudications of I-526E Petitions. On March 15, 2022, the current Act was enacted with meaningful changes from prior law. The New EB-5 Legislation provides that “visas” for pooled investors shall be made avail...
	30. There can be no assurance that USCIS will accept the Project’s Targeted Employment Area designation. Under the New EB-5 Legislation, no government agencies are authorized to issue TEA designations. The Company will rely upon the Economist TEA desi...
	31. There can be no assurance that the Company will meet the job creation requirements with respect to a particular Investor. All allocable jobs generated as a result of the Project will be allocated among the Investors based on the sequential order o...
	32. An investment by a minor may not always be approvable. As further discussed above, an Investor’s investment must be “at risk” to qualify for the EB-5 Program. It is the Company’s understanding that the USCIS has stated that a minor can be the prim...
	33. The USCIS may determine that EB-5 capital has not been properly used towards job creation. Although not anticipated, if the Project Companies were to use a portion of the Capital Contributions derived from Loan proceeds for costs or expenses that ...
	34. The Project Companies may change the Project’s direction, which may be considered a material change. The Project Companies’ business may not proceed according to the business plan submitted with the Investing Members’ original I-526E Petitions due...
	35. The Investing Member may choose to file a new I-526E Petition in the case of material change. As described above, current USCIS policy allows a conditional lawful permanent resident in the U.S. to file a new I-526E Petition containing a new busine...
	36. The Project Companies’ projected number and probability of job creation relies on an Economic Report prepared by Baker Tilly the results of which may be incorrect. The estimated number of jobs to be created by the Project Companies is the result o...
	37. An EB-5 immigrant visa or green card may be revoked due to fraud by the Investor. Even after an immigrant visa or green card has been granted, USCIS and the U.S. Department of State have the power to revoke approved green cards and/or seek revocat...
	38. An Investor must have a policy-making role in the Company. The EB-5 Program requires an Investor to be actively involved in the management of the Company. The Company believes that each Investor has been provided with powers and duties under the O...
	39. There is no guarantee that a Project Exemplar Approval will lead to faster I-526E processing or USCIS deference. The Regional Center plans to file, in compliance with the New Legislation, an application seeking a Project Exemplar. If USCIS grants ...
	40. Immigration laws are in a state of flux. The immigration laws and the corresponding rules and regulations related to the EB-5 Program and USCIS’ interpretations thereof are in a constant state of flux, and there can be no assurances that no new la...
	41. The Company may reinvest/redeploy the Investors’ capital to keep them at risk. Because the EB-5 Program rules prohibit an investor from receiving a return of capital until the Sustainment Period has been completed, the Company anticipates keeping ...
	42. USCIS Policy on Redeployment remains in flux. USCIS interpretations of EB-5 laws and regulations state that an EB-5 Investor must sustain the “at-risk” nature of his or her investment during the two-year period of conditional permanent residency (...
	43. The EB-5 Investors have no control over the Regional Center. The Investing Members have no ownership interest in or control over the Regional Center. Accordingly, the Investing Members must rely on the ability and agreement of the Regional Center ...
	44. Job Creation Allocation. The allocation to each Investing Member of job creation numbers arising from fulfillment of the Business Plan will be reported to the Regional Center, avoiding double counting of any job. To the extent that there are insuf...

	F. Risks Related to the EB-5 Loans
	1. The Loan Documents Contain Limited Covenants Regarding the Developer and/or their assignees’ Activities. The Loan Agreements are expected to conform to industry standards for a non-recourse loan of a similar nature. The Loan Agreements will only pr...
	2. The Lack of a Sinking Fund or the Requirement To Maintain Financial Ratios Increases The Risk That the JCEs and/or their assignees Will Be Unable To Repay the Principal and Interest Under the EB-5 Loan Agreements When Due. Since there is no sinking...
	3. There are Increased Risks Involved with Construction Lending Activities. Construction lending, such as the EB-5 Loans, generally is considered to involve a higher degree of risk than other types of lending due to a variety of factors. These factors...
	4. The Bankruptcy or Insolvency of the JCEs and/or their Assignees Could Impair the Company's Ability to Secure Repayment of the EB-5 Loans. There can be no assurance that the JCEs and/or their assignees will not become insolvent and, possibly, the su...
	5. Repayment of the EB-5 Loans will be Dependent upon the Repayment of Construction Loans. The Project will be financed in part with Construction Loans. As a result, the JCEs will be subject to the loan agreements for the Construction Loans with the C...
	6. Additional Debt may be Required for Completion of the Project or Post-Completion Operations. Although the Company believes that the JCEs will successfully raise all of the capital necessary to fund the Project and for working capital after completi...
	7. The Company may be Unable to Enforce its Rights under the EB-5 Loan Agreement. The Construction Lenders’ intercreditor agreements, which may be entered into by, among others, the Company and the applicable Construction Lender, may include a require...
	8. The Legal Documents for the EB-5 Loans may Contain Limited Covenants Regarding the JCEs’ Activities. The EB-5 Loan documents are expected to provide only certain limited restrictions on the activities of the JCEs, and, therefore, the Company may ha...
	9. Completion Financing. The JCEs may find it difficult to finance the completion of the Project or operate it after completion. The Project G JCE has obtained the respective Construction Loan and, in the case of the Project H JCE, no formal commitmen...
	10. Loan Remedies. Remedies for a non-performing loan do not assure repayment as expected and the foreclosure process may be timely and expensive. The EB-5 Loans may become “non-performing” (i.e., the JCE is not complying with its obligations) for a v...

	G. Risks Related to the Escrow Agreement

	VIII.   SUMMARY OF THE OPERATING AGREEMENT
	1. Responsibilities of the Manager or Its Designated Agents. The Manager and its designated agents have the exclusive management and control of all aspects of the business of the Company, including overseeing of the administration of the EB-5 Loans an...
	2. Company Finances.
	(i) First, to the Investing Members, pro rata in accordance with unpaid Investing Member Preferred Returns with respect to each Investing Member (taking into account any Investing Members’ waiver of rights to Investing Member Preferred Returns pursuan...
	(ii) Second, to the Investing Members, pro rata, as a return of their Unreturned Invested Capital (as defined in the Operating Agreement) until all Unreturned Invested Capital has been repaid.
	(iii) Third, to 3G Fund 13 Management, LLC, its successors and assigns (i.e., the Initial Member).

	3. Exclusion of Liability; Indemnification of the Manager and their Agents. Except as otherwise specifically set forth in the Operating Agreement, neither the Manager, tax representative parties nor their agents or affiliates shall be personally liabl...
	4. Term and Dissolution. The term of the Company will continue until terminated in accordance with the Operating Agreement. Among other events of dissolution, the Company will be dissolved upon the determination of the Manager, in its sole discretion,...
	5. Amendments. No amendment to the Operating Agreement shall be valid or binding unless set forth in writing and duly executed by the Manager.
	6. Restrictions on Transfer. No Investing Member shall have the right to sell, transfer or assign all or any part of such Investing Member’s Membership Interest in the Company except by reason of an Investing Member’s death as allowed under Section 12...
	7. Limitation on Investing Member Liabilities. No Investing Member will be subject to assessment nor be personally liable for any of the debts of the Company or any of the losses thereof beyond the Subscription Proceeds committed by him or her to the ...
	8. Authority of Manager. In addition to any other rights and powers which it may possess under law, but subject to the provisions of Section 8 of the Operating Agreement, the Manager and/or its designated agents shall have such other rights and powers...
	(a) to enter into any contract of insurance which the Manager may reasonably deem appropriate for the protection or conservation of Company property, or for any other purpose beneficial to the Company;
	(b) to employ attorneys, agents, consultants, accountants and other independent contractors to perform services on behalf of the Company, including affiliates of the Manager; but such services are reasonably necessary or advisable and the compensation...
	(c) to bring or defend legal actions in the name of the Company, pay, collect, compromise, arbitrate, or otherwise adjust or settle claims or demands of or against the Company or its agents;
	(d) to establish reasonable reserve funds from income derived from the EB-5 Loans in connection with their administration;
	(e) to perform or cause to be performed all of the Company’s obligations under any agreement to which the Company is a party;
	(f) to make the EB-5 Loans and enter into any and all documents required in connection therewith (including, without limitation, the EB-5 Loan Agreements) and from time to time modify the conditions of same if reasonably necessary and to administer th...
	(g) to make one or more loans to redeploy funds repaid from the EB-5 Loans and enter into any and all documents required in connection therewith (including, without limitation, loan agreements) and from time to time modify the conditions of same if re...
	(h) to engage third parties to provide administrative services to the Company;
	(i) to execute, acknowledge and deliver any and all instruments, documents, contracts or agreements of any kind necessary to effectuate any of the foregoing or which the Manager may deem appropriate or as may be necessary or desirable to carry out the...
	(j) to take such other actions as the Manager may reasonably believe to be necessary or desirable to carry out the purposes of the Company.

	9. Compliance with EB-5 Restrictions. The Manager shall operate the Company in a manner that is designed to comply with legal and policy requirements of the EB-5 Program, as advised by the Regional Center. In particular, the Manager shall:
	(1) deploy the Subscription Proceeds of Investing Members in job creating activity constituting the Project, directly or indirectly, and keep such funds invested (including by loan) in job creating activity until all Investing Members have satisfied t...
	(2) avoid reserve accounts designed to evade at-risk investment, and avoid agreements for redemption (including return on investment) of Investing Members’ Subscription Proceeds before adjudication of the petitions for removal of conditions on their p...
	(3) avoid redemption of Investing Members’ Units other than at fair market rates;
	(4) maintain an ongoing business deploying capital to job-creating activity unless and until all Investing Members have requested distribution of their Subscription Proceeds;
	(5) cause the JCEs and Project Companies to implement the Business Plan to the extent required by, and consistent with, the EB-5 Loan Agreements;
	(6) track, maintain records, and share data and records with the Regional Center concerning the EB-5 Loans and the underlying Project, including the expenditure of funds, employment of workers, completion of construction, operation of facilities and e...
	(7) track, maintain records, and share data and records with the Regional Center concerning any redeployed funds repaid from the EB-5 Loans;
	(8) require the JCEs and Project Companies, as applicable, to perform such tracking, documentation, and sharing with the Company in order to enable the Regional Center to meet its obligations to USCIS and to provide information to Investing Members ne...
	(9) obtain Office of Foreign Assets Control approval, or confirmation of no need for approval, before subscribing an investor who is a native or citizen or whose capital derives from a country subject to embargo, such as Iran;
	(10) cause the Investing Members to participate in making management decisions for the Company but only to the extent required to comply with USCIS regulations; and
	(11) only admit a Substitute Investing Member if such admission will, in the sole and absolute discretion of Manager, comply with USCIS regulations.

	10. I-526E Petition Denial. If an Investing Member becomes a Denied Investing Member and requests that his or her subscription be revoked, he or she be withdrawn as a member of the Company and he or she receive a refund of his or her Subscription Proc...
	11. Investing Member’s Limited Participation in Management and Voting Rights. No Investing Member has any right to participate in the management or control of the business and affairs of the Company. Pursuant to Section 12.3 of the Operating Agreement...
	12. Withdrawals. Neither the Company nor any of the JCEs shall have any early repayment obligations with respect to any Investing Member’s Subscription Proceeds or the EB-5 Loans, respectively, in cases where an Investing Member expresses their electi...
	13. Job Creation Allocation. The allocation to each Investing Member of job creation numbers arising from fulfillment of the Business Plan will be reported to the Regional Center, avoiding double counting of any job. To the extent that there are insuf...
	14. Cancellation upon Full Repayment of Subscription Proceeds. The Membership Interest of an Investing Member shall have been cancelled in full, and such Investing Member shall have no further interest in the Company, upon the return to such Investing...

	IX.   SUMMARY OF THE SUBSCRIPTION AGREEMENT
	1. General. The Company reserves the right to reject a subscription in its sole discretion. If the Subscriber’s subscription is accepted, the Company will notify the Subscriber of same and the Subscriber will become a member of the Company at such tim...
	2. No Right to Revoke Subscription. By execution of the Subscription Agreement, the Subscriber shall no longer have the right to revoke his or her subscription and request a refund of his or her investment and irrevocably commits the Subscriber’s Subs...
	3. Representations, Warranties and Covenants. In the Subscription Agreement (including the Investor Questionnaire), an Investor makes various representations, warranties and covenants to the Company, the Manager, the Regional Center and each of their ...
	(a) Either (i) the Investor is a natural person who is at least 18 years old and has reached the age of majority in his or her country of residence, and it is within the Investor’s right, power and capacity to execute the Subscription Agreement, the O...
	(b) The Subscription Agreement and the other Subscription Documents have been duly executed by the Investor and are the valid and binding agreements of the Investor, enforceable against the Investor in accordance with their respective terms. The execu...
	(c) If applicable to such Investor, the Investor is a qualified investor under the ruling issued by the Republic of China Securities and Futures Bureau, Financial Supervisory Commission under the Securities Investment Trust and Consulting Act and the ...
	(d) The Investor understands and acknowledges that: (i) his or her subscription for Membership Interests is irrevocable (unless the Company, in its sole and absolute discretion, otherwise consents in writing); (ii) an investment in the Membership Inte...
	(e) The Investor acknowledges that failure of the Investor to continue to own and hold all the Membership Interests he or she acquires for the full length of time required by the EB-5 Program would preclude Investor from obtaining any potential approv...
	(f) The Investor has been provided with a copy of this Memorandum, including as exhibits thereto, the Operating Agreement, the Escrow Agreement, and the Subscription Agreement, and all other information which the Investor considers relevant, important...
	(g) The Investor acknowledges that (i) the risks inherent to this investment have been fully considered; (ii) the Manager will have substantial and exclusive authority to control, manage and conduct the business, operations and investments of the Comp...
	(h) The Investor acknowledges that neither the Company, Manager, Regional Center, JCEs, Project Companies, nor any representative of the Company, Manager, Regional Center, JCEs or Project Companies has made any representations or warranties in respect...
	(i) The Investor agrees and acknowledges that (i) the Regional Center is not responsible for any representations in the Offering, does not endorse the Offering or the Project, and is associated with the Offering and the Project only in its service as ...
	(j) The Investor acknowledges and agrees that (i) the Company, Manager, Regional Center, and their respective affiliates, directors and officers have not given, and have no authority to give, any investment advice or any legal, immigration, tax, econo...
	(k) The Investor is acquiring the Membership Interests solely for the account of the Investor for investment purposes only and not with a view to distribution or resale to others. The Investor will not resell or offer to resell the Membership Interest...
	(l) The Investor acknowledges that there is no current market for the Membership Interests and none is anticipated to develop. Moreover, the Investor understands that there are substantial restrictions on the transfer of the Membership Interests. Ther...
	(m) The Investor’s financial condition is such that the Investor has adequate means of providing for the Investor’s current and future needs and possible personal contingencies and he or she has no need for liquidity with respect to his or her investm...
	(n) The Investor is in compliance with all applicable provisions of the USA Freedom Act, the U.S. Bank Secrecy Act (the “BSA”) and all other anti-money laundering laws and applicable regulations adopted to implement the provisions of such laws, includ...
	(o) Neither the Investor, nor any holder of any beneficial interest in the Membership Interests (each a “Beneficial Owner”) is or will be:
	(p) Neither the Investor nor any Beneficial Owner is a senior foreign political figure, which means a current or former senior official in the executive, legislative, administrative, military, or judicial branches of a foreign government (whether or n...
	(q) No portion of the Total Subscription Payment: (i) does or will originate from, nor will it be routed through, an account maintained at a Foreign Shell Bank, an “offshore bank,” or a bank organized or chartered under the laws of a Non-Cooperative J...
	(r) The Investor is not otherwise prohibited from investing in the Company pursuant to applicable anti-money laundering, anti-bribery and corruption, antiterrorist or asset or exchange control laws, regulations, rules or orders.
	(s) The Investor acknowledges and agrees that if at any time it is discovered that any of the representations in clauses (m) to (r) are incorrect, or if otherwise required by applicable law related to money laundering, anti-bribery and corruption, ant...
	(t) The Investor agrees to provide to the Manager any additional information or documentation that the Manager deems necessary or appropriate to ensure compliance with all applicable laws concerning money laundering, anti-bribery and corruption, antit...
	(u) In order to ensure compliance with prevention of money laundering laws, rules, regulations and responsibilities, the Company, the Manager, the Regional Center, and their affiliates, subsidiaries or associates or any of the Company’s other service ...
	(v) The Investor acknowledges and agrees that any amounts paid by the Company to the Investor will be paid to the same account from which his or her Total Subscription Payment was originally remitted, unless the Manager agrees otherwise.
	(w) The Investor acknowledges that, to the extent applicable, the Company, Manager, JCEs and Project Companies will seek to comply with the Foreign Account Tax Compliance Act provisions of the Internal Revenue Code and any rules, regulations, forms, i...
	(x) The Investor Questionnaire, attached to the Subscription Agreement as Exhibit B, as completed by the Investor (together with all similar and related statements and agreements required to be completed with respect to the Investor’s subscription, th...

	4. Accredited Investor Status. The Investor represents and warrants to the Company, the Manager, and each of their respective affiliates that the Investor is an “accredited investor” (as such term is defined in Rule 501(a) under the Securities Act), a...
	5. Independent Investigations. The Investor represents and warrants that in making the decision to purchase the Membership Interests subscribed for, the Investor has relied solely upon independent investigations made by the Investor. The Investor ackn...
	6. Additional Representations based on Country.
	(a) The Investor is not a citizen or resident alien of the United States, is not otherwise a U.S. Person, and is not acquiring the Membership Interests for the account or benefit of any U.S. Person. The Investor is not an affiliate (as such term is de...
	(b) The Investor acknowledges that the offer and sale of the Membership Interests is not taking place within the United States, but rather in an “offshore transaction” (as such term is defined in Rule 902 of Regulation S under the Securities Act), and...
	(c) The Investor did not receive an offer to purchase the Membership Interests and did not receive copies of this Memorandum, the Subscription Agreement, the Operating Agreement, the Escrow Agreement or any other Subscription Document in the United St...
	(d) The Investor acknowledges that the Membership Interests have not been, and will not be, registered under the Securities Act and therefore cannot be offered or sold in the United States or to, or for the account or benefit of, U.S. Persons, unless ...
	(e) The Investor will not engage in any hedging transactions involving the Membership Interests, except in compliance with the Securities Laws.
	If the Investor is a U.S. Person, was in the United States when he or she received this Memorandum or when he or she executed the Subscription Agreement and/or cannot otherwise make the representations and warranties described in the paragraphs (a) th...
	(a) No offshore migration agent, broker or finder or other person who is not a U.S. broker-dealer registered under the Securities Exchange Act of 1934, as amended, or a lawful finder has solicited, made an offer to invest in the Company to, or otherwi...
	(b) On or prior to the date hereof, the Investor has delivered to the Manager an Accredited Investor Verification Authorization in the form attached as an exhibit to the Subscription Agreement and a letter in the form attached as an exhibit to the Sub...


	7. Confidentiality. The Investor acknowledges and agrees that: (i) he or she has received and will in the future receive information about the Company, Manager, Regional Center, JCEs, Project Companies and their respective affiliates, their respective...
	8. Indemnification. The Investor agrees to indemnify and hold harmless the Company, Manager, Regional Center, JCEs, Project Companies, their respective affiliates, the other members of the Company and the respective directors, officers, managers, empl...

	X.   SUMMARY OF THE ESCROW AGREEMENT
	1. General. The Manager and the Fund Administrator will designate the Escrow Agent under the Escrow Agreement, and escrowed funds will be maintained with the Escrow Agent. All Subscription Proceeds from the Offering and the Administrative Fees of Subs...
	2. Deposit to Escrow Accounts; Release from Escrow Accounts. Of the Subscriber’s Total Subscription Payment, the Subscription Proceeds and Administrative Fee will be deposited in the same escrow account; however, funds will be tracked electronically a...

	XI.   TAX MATTERS
	A. United States Tax Status
	B. Taxation of Company Income, Gain and Loss
	C. Risk of Loan Treatment
	D. Deductibility of Company Investment Expenditures and Certain Other Expenditures
	E. Distributions
	F. Application of Basis and “At Risk” Limitations on Deductions
	G. Disposition of the Units
	H. State and Local Taxes
	I. 3.8% Medicare Contribution Tax and Self-Employment Tax
	J. Certain U.S. Tax Considerations for Non-U.S. Investors, Including Withholding
	K. Estate Tax
	L. Possible IRS Challenges; Tax Audits
	M. Possible Legislative or Other Action Affecting Tax Aspects

	XII.   ADDITIONAL INFORMATION
	1. “To secure a preliminary injunction, a plaintiff must show that “he is likely to succeed on the merits, that he is likely to suffer irreparable harm in the absence of preliminary relief, that the balance of equities tips in his favor, and that an i...
	2. “. . . the Act gives the Secretary multiple tools to ensure ongoing compliance with its provisions, suggesting that Congress may have considered that existing regional centers would retain their status.  The Act provides a process by which regional...
	3. “Finally, the government made a concession during adjudication of this preliminary injunction motion that is relevant to the question whether the Integrity Act must be interpreted as “deauthorizing” existing regional centers.  As discussed previous...
	4. “In short, the Integrity Act does not clearly answer the question whether Congress meant to strip existing regional centers of their authorization.  But the agency provided no other explanation for its decision.  It stated only that because Congres...
	5. “Irreparable Harm.  Behring makes a compelling case that it faces ever-increasing irreparable harm from the agency’s decision to deauthorize existing regional centers.  The firm relies on funding from immigrants hoping to attain EB-5 visas.  Faced ...
	6. “Balance of Hardships Public Interest. . . “ The public interest in ensuring that administrative agencies conform with the requirements of the APA tilts in favor of granting preliminary relief.  As explained above, the agency acted based on an erro...
	7. “USCIS is preliminarily enjoined from treating as deauthorized the previously designated regional centers based on its almost certainly erroneous interpretation of the Integrity Act.  Of course, the agency may do whatever is reasonably necessary to...
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	(i) Except in the case of a Project Denial (defined below), in the event the LLC has insufficient funds available to refund such Subscriber (a “Denied Subscriber”), the LLC shall use commercially reasonable efforts to find a substitute Subscriber who ...
	(ii) Upon completion of the refund of Subscription Proceeds or Partial Subscription Proceeds to a Denied Subscriber, such Denied Subscriber’s membership interest in the LLC will be cancelled.
	(iii) If there is a Project Denial (defined below), the LLC will not be required to seek Substitute Subscribers. In such event, the LLC will attempt to return the Subscription Proceeds or Partial Subscription Proceeds of the Subscribers utilizing the ...
	(iv) The LLC shall not be obligated to refund the Subscription Proceeds or Partial Subscription Proceeds of a Denied Subscriber if (A) the Denied Subscriber failed to actively pursue his or her I-526E Petition Approval once his or her I-526E Petition ...
	(i) Notwithstanding anything to the contrary provided in this Agreement, the Escrow Agent shall rely conclusively and without any further inquiry on the written directions, including but not limited to Written Directions pertaining to disbursements, f...
	(j) The Escrow Agent may aggregate releases by releasing multiple Subscribers’ Subscription Proceeds, Partial Subscription Proceeds, and/or Administrative Fees if the Escrow Agent receives more than one notice under Section 3 or Section 4 in order to ...
	6. Escrow and Fund Administration
	(a) All taxes in respect of any earnings on the Escrow Funds shall be the obligation of the Subscriber to the extent of its pro rata share thereof, which pro rata shares will be in the same proportion of the amounts deposited by each into the Escrow...
	(b) Escrow Account Statements and Information. The Escrow Agent agrees to send to the LLC, the Subscriber Representative and/or the Fund Administrator a copy of the Escrow Account periodic statement, upon request in accordance with the Escrow Agent’...
	(c)  Fund Administration. The Act has established strict parameters surrounding the LLC’s maintenance and oversight of the EB-5 capital. In addition, except where waived by virtue of the implementation and reporting of certain audits, the LLC is als...
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	4. Fund 13 Operating Agreement - Watermarked
	3G Fund 13, LLC (Brooklyn Basin) - Amended and Restated Operating Agreement (v7)
	1. DEFINITIONS.
	1.1 “AAA” has the meaning set forth in Section 19.3.
	1.2  “Accountants” means such firm of independent certified public accountants as may be engaged from time to time by the Manager on behalf of the Company to provide professional services to the Company.
	1.3 “Adjusted Capital Account Balance” means, with respect to any Member, the balance, if any, in such Member’s Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following adjustments:
	(1) Increase such balance by any amounts which such Member is obligated to restore or is deemed to be obligated to restore pursuant to the penultimate (second to last) sentence of Treasury Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5); and
	(2) Decrease such balance by such Members share of the items described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

	1.4 “Adjustment of Status” has the meaning set forth in the EB-5 Job Allocation Addendum, attached hereto as Schedule 2.
	1.5 “Administrative Fee” means the administrative fee of $65,000 per Subscriber paid by each Subscriber upon subscribing for Units under the Offering to cover Service and Offering Expenses; provided, however, that the Manager may, in its sole discreti...
	1.6 “Administrative Fees Account” has the meaning set forth in Section 7.5(a) hereof.
	1.7 “Advance” has the meaning set forth in Section 4.1(a) hereof.
	1.8 “Affiliate” shall mean, in addition to the meaning set forth in Rule 405 promulgated under the Securities Act and except as otherwise provided herein, with respect to any specified Person, (i) any Person that directly or indirectly through one or ...
	1.9 “Agreement” has the meaning set forth in the introductory paragraph hereof.
	1.10 “Alternate Investments” means alternate investments that qualify under the EB-5 Program for the purpose of preserving an Investing Member’s “at risk” investment until such Investing Member has satisfied the Sustainment Period.
	1.11 “Arbitrators” has the meaning set forth in Section 19.3.
	1.12  “Articles of Organization” means the valid Articles of Organization, duly filed in its original or any amended form in accordance with (and in all respects sufficient in form and substance under) the laws of the State of California. The Articles...
	1.13 “Bad Actor Reason” means, with respect to a Denied Investing Member, such Denied Investing Member (A) failed to actively prosecute his or her I-526E Petition Approval once his or her I-526E Petition was filed; or (B) was negligent in completing o...
	1.14 “Bankruptcy” means with respect to a specified Person: (i) the appointment of a receiver, conservator, rehabilitator or similar officer for the specified Person, unless the appointment of such officer shall be challenged in an application filed w...
	1.15 “Brooklyn Basin Master Planned Community” means “Brooklyn Basin”, a phased, master planned community transforming 64 acres of waterfront property bounded by Embarcadero Road and the Oakland Estuary of the San Francisco Bay in Oakland, California,...
	1.16 “Business” means the business of the Company of making the EB-5 Loans pursuant to USCIS guidelines.
	1.17 “Business Plan” means the Comprehensive Business Plan attached to the Memorandum as Exhibit A, as the same may be amended or supplemented from time to time.
	1.18  “Capital Account” means, with respect to any Member, the sum of his or her paid-in Subscription Proceeds (a) increased by all profits allocated to such Member; and (b) decreased by (i) the amount of all Cash Distributions to such Member, and (ii...
	1.19 “Capital Contribution” means the total cash contributed to the Company by an Investing Member pursuant to the terms of this Agreement. Any reference to the Capital Contribution of an Investing Member shall include the Capital Contribution made by...
	1.20 “Cash Distributions” means the distributions of Cash Flow as set forth in Section 10.4 hereof.
	1.21 “Cash Flow” means the total cash receipts of the Company, plus any other funds (including amounts designated as reserves by the Manager, where and to the extent it no longer regards such reserves as reasonably necessary to the efficient conduct o...
	1.22 “Code” means the Internal Revenue Code of 1986, as amended from time to time, or corresponding provisions of subsequent laws.
	1.23 “Commencement Date” has the meaning set forth in the EB-5 Job Allocation Addendum, attached hereto as Schedule 2.
	1.24 “Company” means 3G Fund 13, LLC (d/b/a Brooklyn Basin 2), a California limited liability company subject to this Agreement, in its existing or any amended or reconstituted form.
	1.25 “Confidential Information” has the meaning set forth in Section 19.22.
	1.26 “Denied Investing Member” means an Investing Member whose I-526E Petition is denied by USCIS without appeal or after final denial with any applicable appeal periods having expired or deemed by the Company to have expired.
	1.27 “Developer” means Signature Development Group, Inc., a real estate development firm based in Oakland, California.
	1.28 “Disputing Parties” has the meaning set forth in Section 19.3.
	1.29 “EB-5 Loan Agreements” has the meaning set forth in Section 4.1(a) hereof.
	1.30 “EB-5 Loans” has the meaning set forth in Section 4.1(a) hereof.
	1.31 “EB-5 Job Allocation Addendum” means the document attached hereto as Schedule 2 and incorporated herein by this reference as if fully set forth in this Agreement.
	1.32 “EB-5 Program” means the Employment Based Fifth Preference Immigrant Visa Program administered by USCIS, inclusive of the EB-5 Regional Center Program.
	1.33 “EB-5 Regional Center Program” means the EB-5 Regional Center Program administered by USCIS under, and to stimulate interest in, the EB-5 Program.
	1.34 “EB-5 Visa” has the meaning set forth in the EB-5 Job Allocation Addendum attached hereto as Schedule 2.
	1.35 “Escrow Account” has the meaning set forth in Section 7.5(a) hereof.
	1.36 “Escrow Agent” means Signature Bank, or any comparable banking institution experienced in the EB-5 industry, as determined by the Company, to serve as the escrow agent.
	1.37  “Escrow Agreement” means the Amended and Restated Subscription and Administrative Fee Escrow Agreement between the Escrow Agent, the Company, the Fund Administrator (as defined in the Memorandum) and the Manager (as the subscriber representative...
	1.38 “Escrow Funds” has the meaning set forth in Section 7.5(a) hereof.
	1.39 “Escrow Release Conditions” has the meaning set forth in Section 7.5(b) hereof.
	1.40 “Expulsion Event” has the meaning set forth in Section 7.5(i) hereof.
	1.41 “Fiscal Year” has the meaning set forth in Section 14.4 hereof.
	1.42 “For Cause” means acts or omissions by the Manager that (i) constitute fraud, bad faith, gross negligence or willful misconduct, embezzlement, misappropriation or theft of funds or property, or material breach of a material term of this Agreement...
	1.43 “Force Majeure” has the meaning set forth in Section 19.16 hereof.
	1.44 “Guarantor” means, (i) with respect to the Project G EB-5 Loan, Michael James Ghielmetti, individually and as Trustee of the Amended and Restated Michael Ghielmetti Revocable Trust dated September 19, 2014, RCB Ranch, Inc., a California corporati...
	1.45 “I-526E Petition” means a Form I-526E “Immigrant Petition by Regional Center Investor”.
	1.46 “I-526E Petition Approval” means the approval by USCIS of an Investing Member’s I-526E Petition.
	1.47 “I-526E Petition Denial” means the denial by USCIS of an Investing Member’s I-526E Petition, without appeal or after final denial with any applicable appeal periods having expired or deemed by the Company to have expired.
	1.48 “I-526E Petition Denial Date” means the date upon which an Investing Member receives I-526E Petition Denial.
	1.49 “I-829 Petition” means a Petition by Investor to Remove Conditions filed with USCIS on behalf of an Investing Member.
	1.50 “I-829 Petition Approval” means the approval by USCIS of an Investing Member’s I-829 Petition.
	1.51 “I-829 Petition Denial” means the denial by USCIS of an Investing Member’s I-829 Petition, without appeal or after final denial with any applicable appeal periods having expired or deemed by the Company to have expired.
	1.52  “Initial Member” means 3G Fund 13 Management, LLC, a California limited liability company, its successors and assigns.
	1.53 “Interest Income” has the meaning set forth in Section 4.1(a) hereof.
	1.54 “Investing Member” means each Person who has been admitted to the Company as a Member in accordance with the provisions of this Agreement and who has not ceased to be a Member in accordance with this Agreement, or for any other reason. No Person ...
	1.55 “Investing Member Preferred Return” has the meaning set forth in Section 4.1(a)(1) hereof.
	1.56 “IRS” means the United States Internal Revenue Service.
	1.57 “Limited Liability Company Act” means the California Revised Uniform Limited Liability Company Act, Section 17701.01, et seq. of the California Corporations Code, as amended from time to time.
	1.58  “Majority in Interest” means Investing Members owning in the aggregate more than fifty percent (50%) of the Units then outstanding.
	1.59 “Management and Operational Fee” has the meaning set forth in Section 4.1(a)(2) hereof.
	1.60 “Manager” means 3G Fund 13 Management, LLC (d/b/a Golden Gate Global)0F , a California limited liability company.
	1.61 “Member” means the Initial Member and each Investing Member.
	1.62 “Membership Interest” means the Membership Interest of each Member in the Company.
	1.63 “Memorandum” means that certain Confidential Private Placement Memorandum of the Company, dated July 14, 2022, that is utilized by the Company to sell Units pursuant to the Offering, as same may be amended or supplemented from time to time.
	1.64 “New Allocation” has the meaning set forth in Section 10.7 hereof.
	1.65 “Offering” means the offering of Units of Membership Interests to Investing Members pursuant to the Memorandum.
	1.66 “Original Operating Agreement” has the meaning set forth in the Background Information provisions above.
	1.67 “Permanent Disability” means, with reference to a specified Person, (i) any mental or physical illness, condition or incapacity which prevents the specified Person from performing his or her duties on behalf of the Company or any of its Affiliate...
	1.68 “Person” means an individual, a partnership (general, limited or limited liability), a corporation, a limited liability company, an association, a joint stock company, a trust, a joint venture, an unincorporated organization, or a governmental, q...
	1.69 “Profits” and “Losses” means, for each Fiscal Year, an amount equal to the Company’s taxable income or loss for such Fiscal Year, including gain or loss from capital transactions, determined in accordance with Code Section 703(a) (for this purpos...
	(i) Any income of the Company that is exempt from federal income tax and not otherwise taken into account in computing Profits or Losses pursuant to this definition of “Profits” and “Losses” shall be added to such taxable income or loss;
	(ii) Any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulation Section 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses p...
	(iii) To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Regulation Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital ...
	(iv) Notwithstanding any other provision of this Section, any items which are specially allocated pursuant to Section 10.8 shall not be taken into account in computing Profits or Losses.

	1.70 “Project” means the development of Project G and Project H of the Brooklyn Basin Master Planned Community.
	1.71 “Project Company” and “Project Companies” means the Project G Project Company and/or Project H Project Company, as applicable.
	1.72 “Project Denial” has the meaning set forth in Section 7.5(d) hereof.
	1.73 “Project Denial Triggers” has the meaning set forth in Section 7.5(d) hereof.
	1.74 “Project Exemplar” means the Form I-956F, Application for Approval of an Investment in a Commercial Enterprise that is supported by all associated Project-related documents, relevant copies of the Form I-956H, Bona Fides of Persons Involved with ...
	1.75 “Project G” means the development of Parcel G of the Brooklyn Basin Master Planned Community, which is anticipated to include 371 fully approved multifamily rental units, approximately 31,641 square feet of retail, and 411 parking stalls.
	1.76 “Project G EB-5 Loan Agreement” has the meaning set forth in Section 4.1(a) hereof.
	1.77  “Project G JCE” means 260 Brooklyn Basin Way, LLC, a Delaware limited liability company.
	1.78 “Project G Project Company” means 260 BB Way Development, LLC, a Delaware limited liability company.
	1.79 “Project H” means the development of Parcel H of the Brooklyn Basin Master Planned Community, which is anticipated to include an additional 380 multifamily rental units, approximately 16,776 square feet of retail/food service, 13,808 square feet ...
	1.80 “Project H EB-5 Loan Agreement” has the meaning set forth in Section 4.1(a) hereof.
	1.81  “Project H JCE” means 277 Brooklyn Basin Way, LLC, a Delaware limited liability company.
	1.82 “Project H Project Company” means 277 BB Way Development, LLC, a Delaware limited liability company.
	1.83 “Project Denial” has the meaning set forth in Section 7.5(d) hereof.
	1.84 “Property” means all assets of the Company, including, but not limited to, the EB-5 Loans and all distributions and other payments received by the Company in connection with the EB-5 Loans and all documents entered into by the Company in connecti...
	1.85 “Regional Center” means Halic Capital, LLC, a California limited liability company.
	1.86 “Regulatory Allocations” has the meaning set forth in Section 10.8(e) hereof.
	1.87 “Securities Act” has the meaning set forth in the introductory disclaimer to this Agreement.
	1.88  “Securities Laws” has the meaning set forth in the introductory disclaimer to this Agreement.
	1.89 “Service and Offering Expenses” means Offering-related expenses, migration brokers’ costs, marketing and promotional fees and administrative costs and other services related to the Offering.
	1.90  “Subscriber” means those Persons that subscribe to become Investing Members in the Company pursuant to the Subscription Agreement.
	1.91 “Subscription Agreement” means the Subscription Agreement utilized by the Company to sell Units to Investing Members, including all attachments thereto, which shall be in the form attached as Exhibit B to the Memorandum.
	1.92 “Subscription Proceeds” means the subscription proceeds of $800,000, which a Subscriber is required to contribute to the Company in subscribing for Units under the Offering.
	1.93 “Substitute Investing Member” has the meaning set forth in Section 7.5(c)(i) hereof.
	1.94  “Sustainment Period” means the period during which an Investing Member must sustain his or her investment in a company according to USCIS policy applicable to qualifying investments under the EB-5 Program, which period, in the absence of publish...
	1.95 “Tax Representative Parties” means any Partnership Representative and, if applicable, any “designated individual.”
	1.96 “Unit” means a Member’s Membership Interest, the acquisition of which shall entitle the holder thereof to the rights and benefits specified in this Agreement.
	1.97 “Unreturned Invested Capital” means, with respect to an Investing Member, an amount equal to the Subscription Proceeds made by the Investing Member less the sum of all distributions made to such Investing Member, excluding Investing Member Prefer...
	1.98 “USCIS” means the United States Citizenship and Immigration Services.

	2. FORMATION.
	3. NAME AND PLACE OF BUSINESS.
	4. PURPOSE AND SCOPE OF COMPANY.
	4.1 In General.
	(a) The Company has been formed for the sole purpose of making two (2) loans (each, an “EB-5 Loan” and collectively, the “EB-5 Loans”), consisting of (i) an up to $14,400,000 loan (the “Project G EB-5 Loan”) to the Project G JCE, which, in turn, will,...
	(b) Upon repayment of the EB-5 Loans in full or in part, by the JCEs to the Company, all or certain of the Investing Members, as applicable, shall receive a Cash Distribution pursuant to Articles 10 and 11 hereof.
	(c) The Company is specifically prohibited from engaging in the business of investing, reinvesting or trading in securities or in the business of issuing face-amount certificates of the installment type or engaging in such business or have any such ce...
	(d) Each Investing Member’s entire Subscription Proceeds will be utilized to fund either the Project G EB-5 Loan or Project H EB-5 Loan. The Company shall have the right to return the Subscription Proceeds to the Investing Members if the EB-5 Loans ar...

	4.2 Other Business Ventures. The Manager, Manager’s Affiliates or any Member or any officer, director, employee, stockholder or other Person holding a legal or beneficial interest in any Person that is a Member may engage or possess an interest in oth...

	5. TITLE.
	6. COMMENCEMENT, TERM.
	7. SUBSCRIPTION PROCEEDS.
	7.1 Members. The Initial Member contributed its $27,000 of Subscription Proceeds to the capital of the Company upon the execution of the Original Operating Agreement. The Initial Member hereby acknowledges and agrees that its Membership Interest and U...
	7.2 No Additional Contributions. The Members are not required to contribute additional capital in excess of their Subscription Proceeds or lend funds to the Company.
	7.3 Capital Accounts. The Company shall establish for each Member a Capital Account. Voluntary loans by any Member shall not be considered contributions to the capital of the Company.
	7.4 Withdrawal and Return of Capital. Except upon dissolution of the Company (subject to the provisions of Article 11 hereof) and as set forth in Section 7.5 hereof, no Member may withdraw any capital from the Company, except that the Manager shall ha...
	7.5 Treatment of Investing Member Funds.
	(a) Subscription Proceeds and Administrative Fee. Pursuant to the Subscription Agreement to be executed by an Investing Member, the Investing Member’s Subscription Proceeds and Administrative Fee is due to be paid to the Escrow Agent upon subscription...
	(b) Subscription Proceeds Release. Once the Escrow Agent receives notice that the following escrow release conditions have been satisfied (collectively, the “Escrow Release Conditions”), the entirety of the Investing Member’s Subscription Proceeds (or...
	(c) Denial of I-526E Petition. If an Investing Member becomes a Denied Investing Member and requests that (A) his or her subscription be revoked, (B) he or she be withdrawn as a member of the Company and (C) he or she receive a refund of his or her Su...
	(i) Except in the case of a Project Denial (as defined below), in the event the Company has insufficient funds available to refund a Denied Investing Member, the Company shall use commercially reasonable efforts to find a substitute Investing Member w...
	(ii) Upon completion of the refund of Subscription Proceeds deposited with the Escrow Agent to a Denied Investing Member, such Denied Investing Member’s Membership Interest in the Company will be cancelled.

	(d) Project Denial. If there is a Project Denial, the Company will not be required to seek Substitute Investing Members. In such event, the Company will attempt to return the Subscription Proceeds of the Investing Members utilizing the applicable I-52...
	(e) Return of Unreturned Subscription Proceeds upon Denial. In the event the Company has insufficient funds available to refund a Denied Investing Member following the application of Section 7(5)(c)(i) above, the Company will attempt to refund such De...
	If at any time there is more than one Denied Investing Member, such Denied Investing Members shall be refunded their Subscription Proceeds in full when sufficient funds are available as described above in an order based on the timing of when each suc...
	(f) I-526E Petition Denial Guarantees. Notwithstanding the provisions of Sections 7.5(c) through (e) above, the Guarantor shall have entered into an I-526E Petition Denial Guaranty with respect to each EB-5 Loan (each, an “I-526E Petition Denial Guara...
	(g) No Return of Subscription Proceeds in Certain Circumstances. The Company shall not be obligated to repay and refund the Subscription Proceeds of a Denied Investing Member who, in Company’s sole but reasonable judgment, committed any action or omis...
	(h) Withdrawing Investing Member.  Neither the Company nor JCE’s shall have any early repayment obligations with respect to any Investing Member’s Subscription Proceeds or the EB-5 Loans, respectively, in cases where an Investing Member expresses thei...
	(i) Rejection of Subscription. The Company may reject a Subscriber’s subscription at any time in its sole discretion. In the event that a Subscriber’s subscription is rejected by the Company, the Subscription Proceeds received from the Subscriber will...
	(j) Administrative Fee. At the time the Administrative Fees are received by the Escrow Agent and have cleared through normal banking channels, such Administrative Fees will be disbursed to the operating account of the Manager. A portion of the Adminis...
	(k) Notification of Subscription Proceeds Release. Any release of an Investing Member’s Subscription Proceeds from escrow as provided herein shall be reported to the Investing Member by the Company.


	8. RIGHTS AND DUTIES OF THE MANAGER.
	8.1 Management of Company Business. The Manager shall serve, and is hereby designated and appointed, as the sole manager of the Company. The Manager is hereby vested with the full and sole authority and discretion to administer the Company’s business,...
	8.2 Specific Rights and Powers. Subject to the provisions of Article 4, the Manager and/or its designated agents shall have all rights and powers which it may possess under law or under the Limited Liability Company Act and as may be required for or a...
	(i) to enter into any contract of insurance which the Manager may reasonably deem appropriate for the protection or conservation of Company property, or for any other purpose beneficial to the Company;
	(ii) to employ attorneys, agents, consultants, accountants and other independent contractors to perform services on behalf of the Company, including Affiliates of the Manager; to the extent that such services are reasonably necessary or advisable and ...
	(iii) to bring or defend legal actions in the name of the Company, pay, collect, compromise, arbitrate, or otherwise adjust or settle claims or demands of or against the Company or its agents;
	(iv) to establish reasonable reserve funds from income derived from the EB-5 Loans in connection with their administration;
	(v) to perform or cause to be performed all of the Company’s obligations under any agreement to which the Company is a party;
	(vi) to make the EB-5 Loans and enter into any and all documents required in connection therewith (including, without limitation, the EB-5 Loan Agreements) and from time to time modify the conditions of same if reasonably necessary and to administer t...
	(vii) to make one or more loans to redeploy funds repaid from the EB-5 Loans and enter into any and all documents required in connection therewith (including, without limitation, loan agreements) and from time to time modify the conditions of same if ...
	(viii) to engage third parties to provide administrative services to the Company;
	(ix) to execute, acknowledge and deliver any and all instruments, documents, contracts or agreements of any kind necessary to effectuate any of the foregoing or which the Manager may deem appropriate or as may be necessary or desirable to carry out th...
	(x) to take such other actions as the Manager may reasonably believe to be necessary or desirable to carry out the purposes of the Company.

	8.3 Compliance with EB-5 Restrictions. The Manager shall operate the Company in a manner that is designed to comply with legal and policy requirements of the EB-5 Program, as advised by the Regional Center. In particular, the Manager shall:
	(i) deploy the Subscription Proceeds of Investing Members in job creating activity constituting the Project, directly or indirectly, and to keep such funds invested (including by loan) in job creating activity until all Investing Members have satisfie...
	(ii) avoid reserve accounts designed to evade at-risk investment, and avoid agreements for redemption (including return on investment) of Investing Members’ Subscription Proceeds before adjudication of the petitions for removal of conditions on their ...
	(iii) avoid redemption of Investing Members’ Units other than at fair market rates;
	(iv) maintain an ongoing business deploying capital to job-creating activity unless and until all Investing Members have requested distribution of their Subscription Proceeds;
	(v) cause the JCEs and Project Companies to implement the Business Plan to the extent required by, and consistent with, the EB-5 Loan Agreements;
	(vi) track, maintain records, and share data and records with the Regional Center concerning the EB-5 Loans and the underlying Project, including the expenditure of funds, employment of workers, completion of construction, operation of facilities and ...
	(vii) track, maintain records, and share data and records with the Regional Center concerning any redeployed funds repaid from the EB-5 Loans;
	(viii) require the JCEs and Project Companies, as applicable, to perform such tracking, documentation, and sharing with the Company in order to enable the Regional Center to meet its obligations to USCIS and to provide information to Investing Members...
	(ix) obtain Office of Foreign Assets Control approval, or confirmation of no need for approval, before subscribing an investor who is a native or citizen of, or whose capital derives from, a country subject to embargo, such as Iran;
	(x) cause the Investing Members to participate in making management decisions for the Company but only to the extent required to comply with USCIS regulations; and
	(xi) only admit a Substitute Investing Member if such admission will, in the sole and absolute discretion of Manager, comply with USCIS regulations.

	8.4 Liability of the Manager to Investing Members and Company; Indemnification. The Manager, any Tax Representative Parties, their agents and Affiliates shall be required to devote only so much time and attention to the business affairs of the Company...
	8.5 Special Duties of the Manager. In addition to and without limiting the duties and obligations specified or referenced hereunder, the Manager shall advise and take direction from professional advisors that it may choose to engage with respect to (a...
	8.6 Devotion of Time. The Manager shall devote to the Company such time as may be necessary for the proper performance of its duties hereunder, and the Members acknowledge that the Manager, the Manager’s Affiliates and the Manager’s members currently ...
	8.7 Removal; Resignation.
	(a) The Manager may be removed For Cause by a written determination of a Majority in Interest of the Investing Members.
	(b) The Manager may resign as an agent of the Company at any time upon written notice to the Company.
	(c) Upon removal or resignation of the Manager, the removed/resigned Manager shall immediately cease to have any authority to act as an agent for the Company.

	8.8 Election of Successor Manager. Within thirty (30) days after the removal or resignation of the Manager, the Investing Members shall select a successor Manager by a written determination of a Majority in Interest of the Investing Members.

	9. FEES, SALARIES AND EXPENSES.
	9.1 Management and Operational Fee. In consideration for its serving as the manager hereunder, the Management and Operational Fee shall be allocated to the Manager, as set forth in Section 4.1(a)(2) above.
	9.2 Expenses. Except as otherwise provided herein, the Company shall pay from Interest Income received from the JCEs under the EB-5 Loans (including the portion thereof representing the Management and Operational Fee allocated to the Manager) all ordi...
	(i) all costs (including reasonable travel expenses) of personnel, including Affiliates, engaged by the Company which are incurred in the conduct of its business;
	(ii) all costs of taxes and assessments levied on Company property and other taxes applicable to the Company;
	(iii) printing, engraving and other expenses and taxes incurred in connection with the issuance, distribution, transfer, registration and recording of documents evidencing ownership of a Membership Interest in the Company;
	(iv) fees and expenses paid to attorneys, accountants, appraisers, lenders, brokers, consultants, agents and other independent contractors;
	(v) any expense of organizing, revising, converting, terminating or reconstituting the Company or negotiating, drafting, causing the execution of or amending the Articles of Organization or other Company documentation;
	(vi) expenses in connection with distributions made by the Company to, and communications and bookkeeping and clerical work necessary in maintaining relations with, Investing Members, including the cost of printing and mailing to such Persons reports ...
	(vii) expenses in connection with preparing and mailing reports required to be furnished to Investing Members for investor, tax reporting, or other purposes, or such reports as the Manager may deem to be in the best interests of the Company;
	(viii) costs of any accounting, statistical or bookkeeping equipment necessary for the maintenance of the books and records of the Company;
	(ix) costs of preparing and disseminating informational material and documentation relating to any potential sale, refinancing or other disposition of Company property; and
	(x) costs incurred in connection with any litigation in which the Company is involved, as well as in the examination, investigation or other proceedings conducted by any regulatory agency of the Company, including legal and accounting fees incurred in...

	9.3 Salaries, Drawings and Interest on Capital Accounts. No Investing Member shall receive any interest on Subscription Proceeds or any salary, either with respect to any Subscription Proceeds, for services rendered on behalf of the Company or otherwi...

	10. PROFITS, LOSSES, DISTRIBUTIONS AND JOB CREATION ALLOCATION.
	10.1 Generally. The following provisions shall apply with respect to the allocation of Profits and Losses:
	(a) Profits and Losses for all purposes of this Agreement shall be determined in accordance with the accounting method followed by the Company for federal income tax purposes and otherwise in accordance with applicable Treasury Regulations. Every item...
	(b) Profits and Losses shall be allocated to the Members commencing with the Fiscal Year ending December 31, 2022 and annually thereafter.
	(c) Allocation of Indebtedness. The Capital Account of the Members shall include an initial allocation of Company indebtedness in the amounts for each Member in accordance with the provisions otherwise set forth in this Agreement.
	(d) Profits and Losses. Except with respect to the repayment of indebtedness and the allocation of any built-in gain provided for under Section 704(c) of the Code, all profits and losses of the Company shall be allocated as set forth hereinafter.

	10.2 Allocation Following Transfer of Membership Interest. Except as otherwise provided herein, in any year in which a Member transfers all or any portion of a Membership Interest to any Person who, during such year, is admitted as a substitute Member...
	10.3 Allocation of Profits and Losses. After the application of Section 10.8, the Profits and Losses of the Company for each Fiscal Year or other relevant period of calculation, as determined by the Manager in good faith and in accordance with the pro...
	10.4 Distribution of Cash Flow. Subject to Section 10.10 relating to tax distributions, the Manager shall have the sole authority to determine when Cash Flow is available for distribution and when it is to be distributed. Cash Flow in excess of reason...
	(iii) Third, to 3G Fund 13 Management, LLC, its successors and assigns (i.e., the Initial Member).



	3G Fund 13, LLC (Brooklyn Basin) - Amended and Restated Operating Agreement (v7)
	10. PROFITS, LOSSES, DISTRIBUTIONS AND JOB CREATION ALLOCATION.
	10.5 Liquidating Distributions. The proceeds resulting from the liquidation of the Company property pursuant to Section 11.2 (but subject to the provisions of Section 11.2(c)), shall be distributed and applied in the following order of priority:
	(i) To the payment of debts and liabilities of the Company, including all expenses of the Company incident to any such liquidation and all loans or any other debts and liabilities of the Company to the Members or their Affiliates;
	(ii) To the establishment of any reserves which the liquidating trustee deems reasonably necessary for contingent, unmatured or unforeseen liabilities or obligations of the Company; and
	(iii) Thereafter, applied in accordance with the provisions of Section 10.4 above.

	10.6 Nonrecourse. Each Member shall look solely to the assets of the Company for all distributions from the Company, the repayment of his or her Subscription Proceeds, and the repayment of any loans previously made to the Company when all such payment...
	10.7 Authority of Manager to Vary Allocations to Preserve and Protect Members’ Intent.
	(a) It is the intent of the Members that each Member’s distributive share of income, gain, loss, deduction, or credit (or item thereof) shall be determined and allocated in accordance with this Article 10 to the fullest extent permitted by Section 704...
	(b) In making any New Allocation under Section 10.7(a), the Manager is authorized to act only after having been advised by the Accountants to the Company that, under Section 704(b) of the Code and the Treasury Regulations thereunder, (i) the New Alloc...
	(c) If the Manager is required by Section 10.7(a) to make any New Allocation in a manner less favorable to the Members than is otherwise provided for in this Article 10, then the Manager is authorized and directed, insofar as it is advised by the Acco...
	(d) New Allocations made by the Manager under Section 10.7(a) shall be made in reliance upon the advice of the Accountants to the Company, and no such allocation shall give rise to any claim or cause of action by any Member.

	10.8 Special Allocation. Prior to making any allocations under Section 10.3 above, the following allocations shall be made:
	(a) Qualified Income Offset. Except as otherwise provided in Sections 10.7(b) and 10.7(c), in the event any Member unexpectedly receives any adjustments, allocations or distributions described in Treasury Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (...
	(b) Limitation on Loss Allocations. A Member shall not be allocated items of Loss of the Company to the extent such an allocation would cause or increase a deficit balance in such Member’s Capital Account (in excess of any limited dollar amount of suc...
	(c) Minimum Gain Chargeback. Except as provided in Treasury Regulation Section 1.704-2(f), if there is a net decrease in the Company’s allocable profit for a Fiscal Year, each Member shall be allocated, before any other allocation of Company items for...
	(d) Code Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of a Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Treasury ...
	(e) Regulatory Allocations. The allocations set forth in Sections 10.8(a) and 10.8(b) above (the “Regulatory Allocations”) are intended to comply with certain requirements of Treasury Regulations Section 1.704-1(b). Notwithstanding any other provision...

	10.9 Withholding Taxes with Respect to Members. The Company shall comply with any withholding requirements under federal, state, local and foreign law and shall remit any amounts withheld to, and file required forms with, the applicable jurisdiction. ...
	10.10 Tax Distributions. The Manager shall make good faith efforts to cause the Company to distribute to all Members within ninety (90) days after the close of each Fiscal Year of the Company and in accordance with Sections 10.5 above distributions wh...
	10.11 Job Creation Allocation. The allocation to each Investing Member of job creation numbers arising from fulfillment of the Business Plan will be reported to the Regional Center, avoiding double counting of any job. To the extent that there are ins...
	10.12 Allocation for Transferred Membership Interest. If any Membership Interest is transferred, or is increased or decreased by reason of admission of a new Member or otherwise during any fiscal year of the Company, income or loss for such fiscal yea...
	10.13 In-Kind Distributions. Any non-cash assets realized by the Company in connection with the sale or other disposition of Company assets may be distributed in-kind to the Members or to a collection account established for that purpose with any proc...
	10.14 Consent by Members. The methods by which income, gain, loss, deduction and distributions are allocated and apportioned are hereby expressly consented to by each Member.

	11. SALE, DISSOLUTION AND LIQUIDATION.
	11.1 Dissolution of Company. Subject to the provisions of Article 4, the Company shall be dissolved upon the earlier of:
	(i) the determination of the Manager, in its sole discretion, following repayment of the EB-5 Loans or any subsequent investment or loan, that continuation of the Company is not in the best interest of the Members and Manager provided, however, that i...
	(ii) the determination of the Manager, in its sole discretion, that continuation of the Company is not in the best interest of the Members and Manager as a result of material changes to the EB-5 Program;
	(iii) the sale or other disposition by the Company of all or substantially all of its Property, unless the Company, as part of the consideration for any such sale or other disposition acquires a mortgage or lease on or security interest in all or subs...
	(iv) an event of withdrawal of the Manager in accordance with the Limited Liability Company Act (other than an event of bankruptcy) unless within ninety (90) days of such withdrawal the business of the Company is continued by a vote of a Majority in I...
	(v) any other event causing the dissolution of the Company under the laws of the State of California.

	11.2 Winding Up and Distribution.
	(a) Except as otherwise expressly permitted under this Agreement, upon the dissolution of the Company, the Company shall be liquidated by (i) the Manager; or (ii) by the Company’s Accountants. In carrying out the liquidation of the Company, the liquid...
	(b) A reasonable time shall be allowed for the orderly liquidation of the assets of the Company and the discharge of the Company’s liabilities so as to enable the liquidating trustee to minimize the normal losses attendant to liquidation. The operatio...
	(c) The proceeds of any liquidation shall be applied and distributed as set forth in Section 10.5 hereof. Notwithstanding any other provision of this Agreement, no Member shall have any liability to restore all or any portion of a deficit balance in s...


	12. MEMBERS.
	12.1 Admission. The Company is authorized to admit Members. Unless otherwise approved by the Company in its sole discretion, only individuals shall be Investing Members, either by admission or transfer.
	12.2 Limitation on Member Liabilities. No Member will be subject to assessment nor be personally liable for any of the debts of the Company or any of the losses thereof beyond the Subscription Proceeds committed by him, her or it to the Company; provi...
	12.3 Limited Authority. Each Investing Member acknowledges that, except as may be otherwise expressly provided in this Agreement, the Investing Members shall have no right to participate in the management or control of the business and affairs of the ...
	(a) The amendment of the Articles, which shall require the affirmative vote of the Manager and those Investing Members owning a Majority in Interest;
	(b) The merger, consolidation or combination of the Company with any other entity, which shall require the affirmative vote of the Manager and those Investing Members owning a Majority in Interest;
	(c) The appointment of a new Manager as set forth in Section 8.8, which shall require the affirmative vote of those Investing Members owning a Majority in Interest; or
	(d) The election to continue the business of the Company in the event of the withdrawal of the Manager as set forth in Section 11.1(iv), which shall require the affirmative vote of those Investing Members owning a Majority in Interest.

	12.4 Registered Holders. Upon the admission of an Investing Member, his or her address and Membership Interest shall be registered on the records of the Company maintained at its principal office and inserted in an amended and updated Schedule 1 hereto.
	12.5 Withdrawal of Members. No Investing Member may voluntarily withdraw or resign as an Investing Member of the Company, prior to the dissolution and winding up of the Company, except as may be permitted under Sections 7.4, 7.5 and 12.7 hereof.
	12.6 Nature of Members’ Membership Interest. Membership Interests in the Company shall be personal property for all purposes. No Member or their successor, representative or assign, shall have any right, title or interest in specific Company property.
	12.7 I-526E Petition Denial. If an Investing Member becomes a Denied Investing Member and requests that his or her subscription be revoked, he or she be withdrawn as a member of the Company and he or she receive a refund of his or her Subscription Pro...
	12.8 Rights of a Representative.
	(a) Upon the death, Permanent Disability or Bankruptcy of an individual who is an Investing Member (including a Substitute Investing Member), his or her personal representative, guardian, trustee or Person serving in a similar capacity, as the case ma...
	(b) Upon the bankruptcy or insolvency of any Investing Member who is an entity, or the dissolution or other cessation to exist as a legal entity of any Investing Member which is not an individual, the authorized representative of such entity shall hav...

	12.9 Assignment Consent. In the event of death of an Investing Member prior to removal of conditions, subject to fulfillment of the other terms and conditions of Section 13.1, an assignment to a successor is automatically approved by the Manager, firs...
	12.10 No Right to Revoke Subscription. By execution of the Subscription Agreement, the Subscriber shall no longer have the right to revoke his or her subscription and request a refund of his or her investment and irrevocably commits the Subscriber’s S...
	12.11 Cancellation upon Full Repayment of Subscription Proceeds. The Membership Interest of an Investing Member shall have been cancelled in full, and such Investing Member shall have no further interest in the Company, upon the return to such Investi...
	12.12 Waiver of Attorney Client Privilege and Attorney-Client Work Product Protections in Connection With Immigration Matters. Each Investing Member hereby recognizes and agrees that Manager and Regional Center (i) have a legitimate and continuing int...

	13. RESTRICTIONS ON TRANSFER OF MEMBERSHIP INTERESTS.
	13.1 Restriction on Transfer. No Investing Member shall have the right to sell, transfer or assign all or any part of such Investing Member’s Membership Interest in the Company except by reason of an Investing Member’s death as allowed under Section 1...
	13.2 Legend. Any certificate representing a Membership Interest shall bear on the face thereof legends substantially in the following form:
	13.3 Mechanics of Substitution or Admission. Any substitution or admission of an Investing Member shall become effective as of the last day of the calendar month in which all the conditions of such substitution or admission as specified in Section 13....
	13.4 Prohibited Assignments. Any purported assignment of a Membership Interest otherwise than in accordance with this Article 13 shall be of no effect as between the Company and the purported assignee and shall be void and unenforceable as against the...

	14. MISCELLANEOUS FINANCIAL AND ACCOUNTING MATTERS.
	14.1 Availability of Financial Records. At all times during the existence of the Company, the Manager shall keep or cause to be kept accurate and complete books of account in accordance with generally accepted accounting principles applied in a consis...
	14.2 Financial Reports. Upon request, the Company shall deliver to each Member a financial report of the Company for such period, including: (a) a balance sheet, (b) a profit and loss statement, (c) a statement showing the source and amount of distrib...
	14.3 Accounting Decisions. All decisions as to accounting principles and procedures, except as specifically provided to the contrary herein, shall be made by the Manager in accordance with the recommendations of the Company’s Accountants.
	14.4 Taxable and Fiscal Year. The Company’s taxable and fiscal years (the “Fiscal Year”) shall be selected by the Manager in its sole discretion. The initial Fiscal Year of the Company shall end on December 31 of each year of the Company.
	14.5 Income Tax Information. Upon request, each Member shall be provided with a copy of the Company’s annual income tax return (by electronic delivery), and such additional data as is necessary to adequately disclose each class of income, gain, loss o...
	14.6 Maintenance of Cash Assets. All cash funds of the Company from whatever source received shall be invested in short term governmental or corporate securities or in cash items such as money market funds or certificates of deposit, or may be deposit...
	14.7 Basis Election. Upon the transfer of a Membership Interest, or a distribution of Company property, the Company shall have the right, but not the obligation, to elect pursuant to Section 754 of the Code to adjust the basis of Company property as a...
	14.8 Partnership Representative. The Initial Member is hereby designated as the “Partnership Representative”, as such term is defined in Section 6223(a) of the Code and comparable provisions of state and local law, and it shall serve as such at Compan...

	15. AMENDMENTS.
	15.1 Procedure for Amendment. No amendment to this Agreement shall be valid or binding unless set forth in writing and duly executed by the Manager.
	15.2 Reasons for Certain Amendments. In particular, the Manager shall have the right, in its sole discretion and without the need to obtain the consent or signatures of any of the Members to amend this Agreement upon the occurrence of any of the follo...
	(i) There is a change in the name of the Company or the amount or character of the contribution of a Member.
	(ii) A Person is substituted or otherwise admitted as an Investing Member.
	(iii) There is a change in the character of the business of the Company.
	(iv) The Agreement contains a materially inaccurate statement.
	(v) A time is fixed for dissolution of the Company or the return of contributions in contravention to the time specified in this Agreement.
	(vi) There is a change in any right to vote given by this Agreement to a Member on matters not affecting the basic nature of the Company.
	(vii) To conform with USCIS regulations, the Securities Act or state or non-U.S. securities or other applicable law, in order to comply with their requirements.
	(viii) Any other changes that are not material in nature and that do not result in any financial harm or detriment to the Investing Members.


	16. POWER OF ATTORNEY.
	16.1 Description. Each Investing Member hereby irrevocably constitutes and appoints the Manager, with full power of substitution, as his or her true and lawful attorney in fact on his or her behalf and in his or her name, place and stead, to make, exe...
	(i) Articles of Organization, a Fictitious Name Registration and any other certificate or instrument which may be required to be filed by the Company or the Members under the laws of any jurisdiction, to the extent that the Manager may reasonably deem...
	(ii) Such instruments as may be required to effectuate the dissolution and termination of the Company pursuant to the provisions of this Agreement;
	(iii) Any and all consents for the admission of Substitute Investing Members, pursuant to the terms of this Agreement;
	(iv) Such other instruments as the Manager may reasonably deem appropriate to fully carry out the provisions of this Agreement in accordance with its terms; and
	(v) Any necessary changes or insertions, not to include material changes or insertions, to any of the execution documents related to an Investing Member’s subscription that is required by USCIS guidelines or applicable California law in order to compl...

	16.2 Characteristics of Power. The grant of the foregoing power of attorney is coupled with an interest; shall be irrevocable and binding on any assignee of all or any part of a Membership Interest; shall survive the death, legal incapacity, bankruptc...

	17. MEETINGS; MEANS OF VOTING.
	17.1 Meetings. Meetings of the Members shall be called by the Manager at its discretion, or whenever requested in writing to do so by Investing Members owning, collectively, a Majority in Interest (whether or not held by Investing Members affiliated o...
	17.2 Record Date. For the purpose of determining the Investing Members entitled to vote at any meeting of the Company, the Manager or the Investing Members requesting such meeting may fix in advance a record date for any such determination of Investin...
	17.3 Proxies. An Investing Member may authorize any Person to act for him or her by proxy on all matters in which he or she is entitled to participate or vote. Every proxy must be signed by the Investing Member or his or her attorney-in-fact. No proxy...
	17.4 Conduct of Meetings. Each meeting of the Members shall be conducted by the Manager or such other Person(s) as it shall appoint and pursuant to rules of conduct as it shall reasonably deem appropriate.
	17.5 Quorum for Meetings. There shall be deemed to be a quorum at any meeting of the Investing Members at which the voting power of the Investing Members attending such meeting plus the voting power exercised by Investing Members who have submitted to...
	17.6 Action by Written Consent. Any action that may be taken at a meeting of the Investing Members may be taken without a meeting if a consent in writing setting forth the action is executed by those Investing Members required to approve the proposed ...

	18. REPRESENTATIONS OF THE INVESTING MEMBERS.
	19. MISCELLANEOUS.
	19.1 Copies of Documents. Promptly upon the execution and delivery of this Agreement by an Investing Member, the Company shall deliver to such Investing Member a conformed copy of this Agreement and of the Articles of Organization (in the form in whic...
	19.2 Notices.
	(a) Any notice, payment, demand, offer or other communication required or permitted to be given by any provision of this Agreement to the Manager or the Company shall be in writing and shall be delivered (a) personally, (b) by United States registered...
	(b) Any notice, payment, demand, offer or other communication required or permitted to be given by any provision of this Agreement to an Investing Member, including without limitation, any financial reports under Section 14.2 hereof, shall be in writi...

	19.3 Arbitration. Any dispute, controversy or claim arising out of or in connection with, or relating to, this Agreement or any breach or alleged breach hereof, except allegations of violations of federal or state securities laws, shall, with the cons...
	19.4 Severability. In the event any portions of this Agreement are found to be invalid, illegal, or unenforceable in any jurisdiction, the validity, legality, and enforceability of the remaining provisions of this Agreement shall not in any way be aff...
	19.5 Captions. Paragraph captions contained in this Agreement are inserted only as a matter of convenience and for reference and in no way define, limit or extend, or describe the scope of this Agreement or the intent of any provision hereof.
	19.6 Gender. The masculine gender shall include the feminine and neuter genders; the singular shall include the plural.
	19.7 Binding Agreement. Subject to the restrictions on assignment herein contained, the terms and provisions of this Agreement shall be binding upon, and inure to the benefit of, the successors, assigns, personal representatives, estates, heirs and le...
	19.8 Applicable Law. Notwithstanding the place where this Agreement may be executed by any of the parties hereto, the parties expressly agree that all the terms and provisions hereof shall be construed under the laws of the State of California as now ...
	19.9 Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto with respect to the matters set forth herein and supersedes any prior understanding or agreement, oral or written, with respect thereto. There are no agreemen...
	19.10 Agreement in Counterparts; Electronic Signature. This Agreement may be executed in any number of counterparts and all so executed shall constitute one Agreement, binding on all the parties hereto, notwithstanding that all the parties are not sig...
	19.11 Qualification in Other Jurisdictions. In the event the business of the Company is carried on or conducted in one or more states in addition to the State of California, the Company shall exist under the laws of each state in which business is act...
	19.12 Waiver of Partition. Each of the parties hereto irrevocably waives during the term of the Company any right to maintain any action for partition with respect to any Company property.
	19.13 Litigation. Subject to the arbitration provisions set forth in Section 19.3 herein, the Company shall prosecute and defend such actions at law or in equity as may be necessary to enforce or protect the interest of the Company. The Company shall ...
	19.14 Time. Time is of the essence with respect to this Agreement.
	19.15 Remedies Not Exclusive. Any remedies herein contained for a breach of obligation hereunder shall not be deemed to be exclusive, and shall not impair the right of any party to exercise any other right or remedy, whether for damages, injunction or...
	19.16 Force Majeure. If any Person is rendered unable, in full or in part, by Force Majeure, to carry out his or her obligations under this Agreement, other than the obligations to make distributions to the Investing Members, the obligations of such p...
	19.17 Legal Counsel. Each Investing Member acknowledges that the attorneys, accountants and other advisors who perform services for the Company, Developer, JCEs and/or Project Companies (i) may also perform services for other new commercial enterprise...
	19.18 Advice from Independent Legal Counsel; Voluntary Agreement. The Investing Members represent and warrant that (a) each of them has had the opportunity to be represented by securities, immigration, tax and other legal counsel of his or her choice,...
	19.19 Patent Errors. The Members hereby authorize and direct the Manager to correct patent errors and to fill in any blanks, which blanks shall not be substantive to the terms hereof, in this Agreement or in any exhibit, instrument, document or agreem...
	19.20 Currency. All references to “dollars” in this Agreement shall mean United States Dollars.
	19.21 Native Language Translation. Each Investing Member hereby agrees that it is the sole responsibility of Investing Member to ensure proper translation of this Agreement into their native language if necessary for Investing Member’s understanding o...
	19.22 Confidentiality. Any information provided by the Company, Manager, Regional Center, JCEs, Project Companies to the Investing Member (“Confidential Information”) is confidential and proprietary to the Company. Each Investing Member agrees that Co...
	Notwithstanding the foregoing, an Investing Member shall not be deemed to have disclosed Confidential Information if (i) the disclosed Confidential Information is already in the public domain, (ii) the Confidential Information was disclosed by no faul...
	19.23 Prevailing Language. To the extent that the terms and conditions set forth in the Memorandum and/or this Agreement conflict, in any way, with the terms and conditions set forth in the Escrow Agreement and/or the applicable I-526E Petition Denial...
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	5. Fund 13 Subscription Agreement - Watermarked
	AGREEMENT
	1. Subscription. The Subscriber hereby irrevocably subscribes for and agrees to purchase 800 Units of Membership Interest (or such other number of Units and Capital Contribution amount as required under the EB-5 legislation or regulations in effect at...
	2. Acceptance and Rejection of Subscription. The Subscriber understands and agrees that his or her subscription may be rejected by the Company at any time in its sole discretion. If the Subscriber’s subscription is accepted, the Company will notify th...
	Furthermore, the Manager may, in the Manager’s discretion, and following acceptance of a Subscriber’s Subscription Agreement, expel a Subscriber and/or otherwise revoke his or her subscription if the Manager determines, in its discretion, that the Sub...
	In the event that USCIS denies an I-526E Petition, then upon the I-526E Petition Denial Date for such Denied Investor, the Company will attempt to refund such Denied Investor’s Subscription Proceeds, to the extent in compliance with applicable USCIS r...
	3. Subscriber’s Acknowledgement of Restrictions on Transfer; No Right to Require Registration. THE SUBSCRIBER ACKNOWLEDGES THAT THE MEMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT IN R...
	ADDITIONALLY, THE SUBSCRIBER ACKNOWLEDGES THAT NEITHER THE COMPANY NOR ITS MANAGER IS OBLIGATED TO REGISTER THE MEMBERSHIP INTERESTS UNDER ANY APPLICABLE SECURITIES LAWS. THE SUBSCRIBER FURTHER UNDERSTANDS THAT THE TRANSFER OF THE MEMBERSHIP INTERESTS...
	4. Subscriber’s Representations and Warranties. The Subscriber additionally represents and warrants to the Company, the Manager, the Regional Center, and each of their respective affiliates, and covenants as follows:
	(a) Either (i) the Subscriber is a natural person who is at least eighteen (18) years old and has reached the age of majority in his or her country of residence, and it is within the Subscriber’s right, power and capacity to execute this Agreement, th...
	(b) This Agreement and the other Subscription Documents have been duly executed by or on behalf of the Subscriber and are the valid and binding agreements of the Subscriber, enforceable against the Subscriber in accordance with their respective terms....
	(c) If applicable to such Subscriber, the Subscriber is a qualified investor under the ruling issued by the Republic of China Securities and Futures Bureau, Financial Supervisory Commission under the Securities Investment Trust and Consulting Act and ...
	(d) The Subscriber understands and acknowledges that: (i) his or her subscription for Membership Interests is irrevocable (unless the Company, in its sole and absolute discretion, otherwise consents in writing); (ii) an investment in the Membership In...
	(e)  The Subscriber acknowledges that failure of the Subscriber to continue to own and hold all the Membership Interests he or she acquires for the full length of time required by the EB-5 Program would preclude Subscriber from obtaining any potential...
	(f) The Subscriber has been provided with a copy of the Memorandum, including, as exhibits thereto, the Operating Agreement, the Escrow Agreement, and this Agreement, and all other information which the Subscriber considers relevant, important or nece...
	(g) The Subscriber acknowledges that (i) the risks inherent to this investment have been fully considered; (ii) the Manager will have substantial and exclusive authority to control, manage and conduct the business, operations and investments of the Co...
	(h) The Subscriber acknowledges that neither the Company, Manager, Regional Center, JCEs, Project Companies, nor any representative of the Company, Manager, Regional Center, JCEs or Project Companies has made any representations or warranties in respe...
	(i) The Subscriber agrees and acknowledges that (i) the Regional Center is not responsible for any representations in the Offering, does not endorse the Offering or the Project, and is associated with the Offering and the Project only in its service a...
	(j) The Subscriber acknowledges and agrees that: (i) the Company, Manager, Regional Center and their respective affiliates, directors and officers have not given, and have no authority to give, any investment advice or any other legal, immigration, ta...
	(k) The Subscriber is acquiring the Membership Interests solely for the account of the Subscriber for investment purposes only and not with a view to distribution or resale to others. The Subscriber will not resell or offer to resell the Membership In...
	(l) The Subscriber acknowledges that there is no current market for the Membership Interests and none is anticipated to develop. Moreover, the Subscriber understands that there are substantial restrictions on the transfer of the Membership Interests. ...
	(m) The Subscriber’s financial condition is such that the Subscriber has adequate means of providing for the Subscriber’s current and future needs and possible personal contingencies and he or she has no need for liquidity with respect to his or her i...
	(n) The Subscriber is in compliance with all applicable provisions of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “USA Freedom Act”), the U.S. Bank Secrecy Act (the...
	(o) Neither the Subscriber, nor any holder of any beneficial interest in the Membership Interests (each a “Beneficial Owner”) is or will be:
	(i) a person or entity listed in the Annex to Executive Order 13224 (2001) issued by the President of the United States (Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism),...
	(ii) named on the List of Specially Designated Nationals and Blocked Persons maintained by the U.S. Office of Foreign Assets Control (OFAC), which is posted on the website of the U.S. Department of Treasury (http://www.treas.gov);
	(iii) a Designated National as defined in the Cuban Assets Control Regulations, 31 CFR Part 515;
	(iv) a Foreign Shell Bank;
	(v) a person resident in or whose subscription funds, including his or her Total Subscription Payment, are transferred from or through an account in a Non-Cooperative Jurisdiction; or
	(vi) a person resident in a jurisdiction designated by the U.S. Secretary of the Treasury under Sections 311 or 312 of the USA Freedom Act as warranting special measures due to money-laundering concerns.2F

	The Subscriber agrees to promptly notify the Manager of any change in any information affecting this representation and warranty.
	(p) Neither the Subscriber nor any Beneficial Owner is a senior foreign political figure, which means a current or former senior official in the executive, legislative, administrative, military, or judicial branches of a foreign government (whether or...
	(q) No portion of the Total Subscription Payment: (i) does or will originate from, nor will it be routed through, an account maintained at a Foreign Shell Bank, an “offshore bank”, or a bank organized or chartered under the laws of a Non-Cooperative J...
	(r) The Subscriber is not otherwise prohibited from investing in the Company pursuant to applicable anti-money laundering, anti-bribery and corruption, antiterrorist or asset or exchange control laws, regulations, rules or orders.
	(s) The Subscriber acknowledges and agrees that if at any time it is discovered that any of the representations in clauses (m) to (r) are incorrect, or if otherwise required by applicable law related to money laundering, anti-bribery and corruption, a...
	(t) The Subscriber agrees to provide to the Manager any additional information or documentation that the Manager deems necessary or appropriate to ensure compliance with all applicable laws concerning money laundering, anti-bribery and corruption, ant...
	(u) In order to ensure compliance with prevention of money laundering laws, rules, regulations and responsibilities, the Company, Manager and their affiliates, subsidiaries or associates or any of the Company’s other service providers, may require a d...
	(v) The Subscriber acknowledges and agrees that any amounts paid by the Company to the Subscriber will be paid to the same account from which his or her Total Subscription Payment was originally remitted, unless the Manager agrees otherwise.
	(w) The Subscriber acknowledges that, to the extent applicable, the Company, Manager, JCEs and Project Companies will seek to comply with the Foreign Account Tax Compliance Act provisions of the Internal Revenue Code of 1986, as amended, and any rules...
	(x) The Investor Questionnaire, attached hereto as Exhibit B, as completed by the Subscriber (together with all similar and related statements and agreements required to be completed with respect to the Subscriber’s subscription, the “Investor Questio...

	5. Additional Representations and Warranties of Subscribers based on Country.
	(a) APPLICABLE ONLY TO SUBSCRIBERS WHO ARE NOT U.S. PERSONS AND ARE NOT IN THE UNITED STATES:
	(i) If the Subscriber is not a U.S. Person, the Subscriber additionally represents and warrants to the Company and Manager and each of their respective affiliates as follows:
	(A) The Subscriber is not a citizen or resident alien of the United States, is not otherwise a U.S. Person, and is not acquiring the Membership Interests for the account or benefit of any U.S. Person. The Subscriber is not an affiliate (as such term ...
	(B) The Subscriber acknowledges that the offer and sale of the Membership Interests is not taking place within the United States, but rather in an “offshore transaction” (as such term is defined in Rule 902 of Regulation S of the Securities Act), and...
	(C) The Subscriber did not receive an offer to purchase the Membership Interests and did not receive copies of the Memorandum, this Agreement, the Operating Agreement, the Escrow Agreement or any other Subscription Document in the United States and d...
	(D) The Subscriber acknowledges that the Membership Interests have not been, and will not be, registered under the Securities Act and therefore cannot be offered or sold in the United States or to, or for the account or benefit of, U.S. Persons, unle...
	(E) The Subscriber will not engage in any hedging transactions involving the Membership Interests, except in compliance with the Securities Laws.
	(F) If the Subscriber is (A) a purchaser in a sale that occurs outside the United States within the meaning of Regulation S; or (B) a “distributor,” “dealer” or person “receiving a selling concession, fee or other remuneration” in respect of Units so...

	(ii) If the Subscriber is not a U.S. Person, the Company hereby covenants and agrees as follows:
	(A) The Company hereby agrees and acknowledges that the Company shall refuse to register any transfer of Units not made in accordance with the provisions of Regulation S of the Securities Act (§§ 230.901 through 230.905, and Preliminary Notes), pursu...
	(B) The Company hereby agrees to ensure that each distributor selling Units to a distributor, a dealer (as defined in section 2(a)(12) of the Securities Act (15 U.S.C. 77b(a)(12)), or a person receiving a selling concession, fee or other remunerat...


	(b) APPLICABLE ONLY TO SUBSCRIBERS WHO ARE U.S. PERSONS OR ARE IN THE UNITED STATES AND WHO CANNOT OTHERWISE MAKE THE REPRESENTATIONS AND WARRANTIES IN SECTION 5(a) ABOVE: If the Subscriber is a U.S. Person, was in the United States when he or she rec...
	(i) No offshore migration agent, broker or finder or other person who is not a U.S. broker-dealer registered under the Securities Exchange Act of 1934, as amended, or a lawful finder has solicited, made an offer to invest in the Company to, or otherwi...
	(ii) On or prior to the date hereof, the Subscriber has delivered to the Manager (A) an Accredited Investor Verification Authorization in the form attached hereto as Exhibit C-1; and (B) in the case the Subscriber is relying on the income and/or net w...

	6. Access to Information. The Subscriber hereby acknowledges and confirms that the Subscriber has been given complete access to all documents, records, contracts and books of or relating to the Company, Manager, Regional Center, JCEs, Project Companie...
	7. Independent Investigations. The Subscriber represents and warrants that in making the decision to purchase the Membership Interests herein subscribed for, the Subscriber has relied solely upon independent investigations made by the Subscriber. The ...
	8. Residence. The Subscriber represents and warrants to the Company and Manager and each of their respective affiliates that the Subscriber is a bona fide resident of the country set forth in his or her address below, and agrees that if his or her pri...
	9. Reliance on Representations and Warranties. The Subscriber acknowledges that the Company, Manager and their respective affiliates will be relying on the accuracy and completeness of all matters set forth in this Agreement and the other Subscription...
	10. Accredited Investor Status. The Subscriber represents and warrants to the Company, Manager and each of their respective affiliates that the Subscriber is an “accredited investor” (as such term is defined in Rule 501(a) under the Securities Act), a...
	11. Consultation with Independent Counsel and Tax, Financial and Other Advisors; Company Advisers. The Subscriber’s investment in the Membership Interests is an investment in the equity of a California limited liability company, which confers certain ...
	12. Confidentiality. The Subscriber acknowledges and agrees that: (i) he or she has received and will in the future receive information about the Company, Manager, Regional Center, JCEs, Project Companies and their respective affiliates, their respect...
	13. Indemnification. The Subscriber hereby agrees to indemnify and hold harmless the Company, Manager, Regional Center, JCEs, Project Companies, their respective affiliates, the other members of the Company, and the respective directors, officers, man...
	14. No US Market Conditioning. Neither the Subscriber nor any person acting on behalf of the Subscriber has undertaken or carried out any activity for the purpose of, or that could reasonably be expected to have the effect of, conditioning the market ...
	15. Stop Transfer Order. The Subscriber consents to the Company making a notation on its records or giving instructions to any transfer agent of the Company in order to implement the restrictions on transfer of the Membership Interests set forth in th...
	16. Miscellaneous.
	(a) Severability. In the event any portions of this Agreement are found to be invalid, illegal, or unenforceable in any jurisdiction, the validity, legality, and enforceability of the remaining provisions of this Agreement shall not in any way be affe...
	(b) Entire Agreement; Amendment; Waiver. This Agreement constitutes the entire Agreement between the parties and supersedes all prior oral and written agreements between the parties hereto with respect to the subject matter hereof. Neither this Agreem...
	(c) Governing Law. This Agreement shall be governed and interpreted according to the laws of the State of California, without giving effect to the conflict of laws provisions thereof.
	(d) Arbitration. Any dispute, controversy or claim arising out of or in connection with, or relating to, this Agreement or any breach or alleged breach hereof, except allegations of violations of federal or state securities laws, shall, with the conse...
	(e) Notices. All notices, offers, acceptance and any other acts under this Agreement (except payment) shall be in writing, and shall be sufficiently given if delivered to the addressee in person, by Federal Express or similar receipted delivery, or if...
	(f) Counterparts; Electronic Signature. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument. Counterparts may be executed by DocuS...
	(g) Survival of Representations, Warranties and Agreements. The certifications, statements, information, answers, acknowledgements, representations, warranties and agreements contained herein and in the other Subscription Documents shall survive the d...
	(h) Assignability. This Agreement and the rights and obligations hereunder are not transferable or assignable by the Subscriber without the prior written consent of the Company, which may be granted or denied in the Company’s sole and absolute discret...
	(i) Benefit. The JCEs, Project Companies and their direct and indirect owners and affiliates and their legal representatives, successors, and assigns shall be express third party beneficiaries of this Agreement and the other Subscription Documents for...
	(j) English Language. The Subscriber hereby agrees that it is the sole responsibility of the Subscriber to ensure proper translation of this Agreement, the Memorandum, including, without limitation, all attachments to the Memorandum, the other Subscri...
	Please see attached as an addendum to THIS agreement THE subscriber certification, as required under the NEW EB-5 LEGISLATION.
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